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Invitation to the Annual General Meeting 2017

The shareholders of our Company are hereby intitedtend the
Annual General Meeting 2017
taking place

at

Kap Europa
Osloer Strasse, 60327 Frankfurt/Main

at 10:00 a.m. (CEST)

on Friday, June 2, 2017.

THIS IS A CONVENIENCE TRANSLATION OF THE GERMAN INV ITATION TO

THE GENERAL MEETING OF DEUTSCHE WOHNEN AG, WHICH IS PROVIDED
TO SHAREHOLDERS FOR INFORMATIONAL PURPOSES ONLY. ON LY THE
GERMAN VERSION OF THIS DOCUMENT IS LEGALLY BINDING ON DEUTSCHE
WOHNEN AG. NO WARRANTY IS MADE AS TO THE ACCURACY O F THIS
TRANSLATION AND DEUTSCHE WOHNEN AG ASSUMES NO LIABI LITY WITH

RESPECT THERETO.



Agenda

Presentation of the approved annual financial stat@ents of Deutsche Wohnen AG and
the consolidated financial statements as of Decembe&l, 2016 as adopted by the
Supervisory Board, the combined management reportef Deutsche Wohnen AG and the
Group, including the Supervisory Board Report for financial year 2016, as well as the
Explanatory Management Board Report to the Notes prsuant to Section 289 para. 4 and
Section 315 para. 4 of the German Commercial CodeHande sgesetzbuch, HGB) as of

December 31, 2016.

The Supervisory Board has adopted the annual fiabs@atements and consolidated financial
statements of Deutsche Wohnen AG prepared by theafyganent Board; the annual financial
statements of Deutsche Wohnen AG are thus apprdvési therefore not planned, nor is it
necessary, for the Annual General Meeting to passaution on Agenda ltem 1. Instead, these
documents shall merely be made accessible to theuainGeneral Meeting and shall be
explained by the Management Board or, in the cddbeoSupervisory Board Report, by the
Chairman of the Supervisory Board. As part of th@ht to information, shareholders shall

have the opportunity to ask questions regardingtitenitted documents.

Resolution on the utilization of net profits for financial year 2016 by Deutsche Wohnen
AG

The Management Board and the Supervisory Boardogsepo utilize the net profits of
EUR 270,825,883.03 in the approved annual finarstetements as of December 31, 2016 as

follows:

Distribution to shareholders:

Distribution of a dividend of EUR 0.74 per bearbae with
the securities identification number ISIN DEOOOAOBDS,

bearing dividend rights for financial year 2016;r fo

354,660,404 bearer shares, this amounts to EUR 262,448,698.96
Profit carry-forwards EUR 8,377,184.07
Net profits EUR 270,825,883.03

The amounts stated for the dividend distributiod grofit carry-forwards were based on the
no-par value shares bearing dividend rights exgsan the time of the publication of this
invitation. Should the number of no-par value shanath ISIN DEOOOAOHNS5C6 bearing



dividend rights for financial year 2016 increasetlhy date of the Annual General Meeting due
to compensation demands from minority shareholde@GSW Immobilien AG under the terms
of the domination agreement existing between Daetd&/ohnen AG and GSW Immobilien
AG, and associated issuances of new shares of chep&hy from the Conditional Capital
2014/11 (Article 4c of the Articles of Associatioof Deutsche Wohnen AG), the Annual
General Meeting will be presented an amended grajposal, which takes account of this

increase, as follows:

The amount of the dividend per no-par value shaaribg dividend rights shall remain at
EUR 0.74.

Insofar as the number of no-par value shares tgedrindend rights, and thus the total amount
of dividend distributed, increases by EUR 0.74 paw share issued, the profit carry-forwards

shall be reduced accordingly.

The dividend is due in accordance with Section &Bap4, sentence 2 of the German Stock
Corporation Act AktiengesetzAktG) in the version effective January 1, 2017 the third
business day following the resolution on the appadipn of distributable profits and is

expected to be paid on Thursday, June 8, 2017.

Resolution on the discharge of the members of the &hagement Board for financial year
2016

The Management Board and the Supervisory Boardogmthat the officiating members of the

Management Board in financial year 2016 be gradischarge for that financial year.

Resolution on the discharge of the members of theufervisory Board for financial year
2016

The Management Board and the Supervisory Boardogmthat the officiating members of the

Supervisory Board for financial year 2016 be grdmtischarge for that financial year.

Resolution on the appointment of the auditor of theannual financial statements and the
auditor of the consolidated financial statements, @awell as any possible audit review of the
condensed interim financial statements and the inten management reports as well as

any possible audit review of additional interim firancial information

On the recommendation of the Audit Committee, thee®visory Board proposes to appoint

KPMG AG Wirtschaftsprifungsgesellschaft, Berlin,r@any:



(a) as auditor of the annual financial statements &rdconsolidated financial statements

for financial year 2017;

(b) in the event of an audited review of the conderigttim financial statements and the
interim management reports (Sections 37w para. & 23fy no. 2 of the German
Securities Trading Act WertpapierhandelsgesetAWpHG)) for the half-year of

financial year 2017 as auditor for such an audigsew; and

(c) in the event of an audited review of additionakrh financial statements (Section
37w para. 7 WpHG) for the first and/or third quardé financial year 2017 and/or for

the first quarter of financial year 2018 as auditorsuch an audited review.
Election to the Supervisory Board

Pursuant to Sections 95, 96 para. 1, Section 1¢4. JaAktG and Article 6 para. 1 of the
Articles of Association of Deutsche Wohnen AG, Bpervisory Board is composed of six

members, all of whom are to be elected by the sloddters.

The term of office of Mr. Wolfgang Clement as membgthe Supervisory Board of Deutsche
Wohnen AG shall end effective with the closing b& tAnnual General Meeting on June 2,
2017, due to the passage of time pursuant to Ar@icpara. 1 sentence 2 of the Articles of
Association of Deutsche Wohnen AG. As a result, meenber of the Supervisory Board shall

be newly elected.

By taking into consideration the objectives resdiviey the Supervisory Board for its
composition and by consulting a specialized agdwt,Nomination Committee has applied a
customary selection process for the determinatibrsuitable candidates and provided the

Supervisory Board with the most suitable candithatged on its assessment.

Based on the recommendation of the Nomination Cdte&jithe Supervisory Board proposes

to resolve the following:

Mr. Jirgen Fenk, residing in Frankfurt am Main, @any, member of the
management board of Landesbank Hessen-Thurigezéaittale, shall be appointed
as a member of the Supervisory Board of Deutschén&io AG as of October 1,
2017, for a term of office until the closing of tenual General Meeting that
resolves upon the discharge for the fourth findngsar after the beginning of his
term of office, not including the financial year wvhich the term of office

commences.



Due to Mr. Jurgen Fenk’s mandate as member of tmeagement board of Landesbank Hesse-
Thirigen Girozentrale,a creditor to Deutsche WohA&) until September 30, 2017 and the
additional functions of Mr. Jirgen Fenk within thandesbank Hesse-Thirigen Girozentrale
Group until September 30, 2017, his term as merobéhe Supervisory Board of Deutsche
Wohnen AG shall only start on October 1, 2017.

Mr. Jirgen Fenk received his degree in businessréstnation at the Ludwig-Maximilans

University in Munich, Germany. He began his care¢rBayerische Vereinsbank (later
HyoVereinsbank (HVB)) in Germany and France in #ea International Real Estate
Financing and was essential in the spin-off ofHypo Real Estate Group. From 2003 to 2009,
as CEO of Hypo Real Estate Bank International, he vesponsible for the Commercial Real
Estate Financing Business in Europe, the UnitedeStand Asia and, in this function, was
active in Ireland, Germany and the United Statesce52009, Jurgen Fenk has been with
Landesbank Hessen-Thirigen (Helaba), initially agsibn Manager Real Estate Lending until
2010 and, after working at BAWAG P.S.K. as HeadCommercial Real Estate Finance from
2010 to 2012, since 2012 as member of the manaddmand for the Divisions Real Estate
Lending, Real Estate Management, Financial Ingitgt & Public Finance and Management.
He is leaving the management board of Helaba éfecteptember 30, 2017 at his own

request.

Mr. Jirgen Fenk is currently a member of the follmystatutory supervisory boards within the

meaning of Section 125 para. 1 sentence 5 cladst@:

. GWH Immobilien Holding GmbH, Frankfurt am Main, Geany, Chairman of the
Supervisory Board (until September 30, 2017)

. OFB Projektentwicklung GmbH, Frankfurt am Main, @any, Chairman of the
Supervisory Board (until September 30, 2017)

Mr. Jirgen Fenk is currently a member of comparaldenestic supervisory bodies at

commercial enterprises within the meaning of Secti®5 para. 1 sentence 5 clause 2 AktG:

. Frankfurter Sparkasse, Frankfurt am Main, First eVi€Chairman of the
Administrative Board (until September 30, 2017)

The Supervisory Board has confirmed with Mr. Jurgemk that he is able to devote the
expected amount of time required. The aforementigrefessional activity and memberships
pursuant to Section 125 para. 1 sentence 5 AktGpeind to the start of the term of office of

Mr. Jurgen Fenk as member of the Supervisory Bo&ibleutsche Wohnen AG on October 1,



2017. Currently, the following key duties of Mr.rgén Fenk exist at the time of the resolution
of the proposed term of office of Mr. Jirgen Feskneember of the Company’s Supervisory

Board on October 1, 2017 and will continue to exist

. ULI Germany (Urban Land Institut), Frankfurt am MaiGermany (Chairman of

the Executive Committee)

In Supervisory Board’s opinion, there are no peas@n business relationships relevant to the
voting of the Annual General Meeting between Mrgéia Fenk and the companies of Deutsche
Wohnen Group, its bodies or a shareholder holdiirgctly or indirectly, more than 10% of the

voting shares in Deutsche Wohnen.

Resolution on the adjustment of the remuneration ofthe Supervisory Board and

corresponding amendment to the Articles of Associain

The remuneration of the members of the SuperviBoard of Deutsche Wohnen AG was last
adjusted in 2015. A reasonable and appropriateysplays an important role in the competition
for outstanding candidates to join the SupervisBoard. In light of the steadily increasing
requirements regarding the monitoring activitieshe Supervisory Board and with regard to
the remuneration of the supervisory boards of simdompanies, the remuneration of the
Supervisory Board is to be adjusted — taking tltemenendations of an external salary expert

into consideration — retroactively from Januarg@17 in order to preserve its competitiveness.

A proposal is therefore made to increase the famtlial basic remuneration of the members of
the Supervisory Board from EUR 60,000 to EUR 75,00Caddition it is proposed to increase
the fixed annual basic remuneration of the chaspemf the Supervisory Board from twice to
three times the fixed annual basic remuneratioth@fmembers of the Supervisory Board. The
proposal also aims to increase the remunerationthirAudit Committee from an additional
fixed annual remuneration of EUR 10,000 to EUR @B,0The chairperson of the Audit
Committee is to receive double this amount. Mentiipran other committees of the
Supervisory Board with additional fixed annual remaration of EUR 5,000 has been proposed,
whereby the chairperson of each these committetesreceive double this amount. Regardless
of the number of committee memberships and the fwgldtions, as well as memberships in
supervisory boards and comparable supervisory cttewsi of group companies, the upper
limit for the total remuneration per member of Swgpervisory Board is to be EUR 300,000 per

calendar year (excluding VAT).

The Management Board and the Supervisory Board fitopose to pass the following

resolution:



Article 6 para. 6 of the Articles of Associatioraditbe revised as follows:

“(6) Each ordinary member of the Supervisory Boafr@eutsche Wohnen AG shall receive
an annual fee of EUR 75,000. The Chairman of thgeBisory Board shall receive
thrice this amount, and the Vice-Chairman shallersz one-and-a-half times the
remuneration of an ordinary member. In additiomheaember of the Audit Committee
shall receive a lump sum of EUR 15,000 per findngar; the Chairman of the Audit
Committee shall receive double this amount. Mentbprg other committees of the
Supervisory Board shall be compensated in the amouiEUR 5,000 per financial
year, per member and committee; the respective ¢tearchairpersons shall receive
double this amount. If a financial year is shothkem twelve months, remuneration shall
be paid on a pro rata basis. Supervisory Board reesnvho are not a member of the
Supervisory Board or a committee for a full finaicoyear, or who have not held the
position of Chairman or Vice-Chairman of the Supry Board, or who have not
been chairman of a committee for a full financiahs; shall be remunerated for their
activities on a pro rata basis for each calendatinstarted. Regardless of the number
of committee memberships and the held functions upper limit for the total
remuneration payed in accordance with this pardgim@addition to remuneration from
memberships in supervisory boards and comparalgergigory committees of group
companies shall not exceed EUR 300,000 per caleygar (excluding VAT). The
remuneration shall be paid after the Annual Genbtakting for the past financial

year.”

With effect of the amendment of Article 6 para. 6tlee Articles of Association the new
regulation of the Supervisory Board’'s remuneratgrall apply for the first time for the

financial year beginning on January 1, 2017.

Resolution on the creation of an Authorized Capital2017 with the possibility to exclude
subscription rights and cancel the existing authoded capital, as well as the associated

amendment to the Articles of Association

By way of a resolution of the Annual General Megtion June 12, 2015, the Management
Board was authorized, with the consent of the Supeny Board, to increase the share capital
of the Company, once or several times during thréogeauntil June 11, 2018, by up to EUR

100,000,000.00 by issuing up to 100,000,000 newparovalue bearer shares in return for
contributions in cash and/or in kind (Authorizedp@al 2015).



With partial use of this authorization, the Compamyebruary 2017 increased its share capital
against cash contributions and excluding sharemslldebscription rights pursuant to Section
186 para. 3 sentence 4 AktG by EUR 17,174,110.@dn frEUR 337,480,450.00 to
EUR 354,654,560.00. This corresponds to a proamtaunt of the Company’s share capital of
approximately 5.1% of the share capital, based batlthe effective date and on the date on
which the Authorized Capital 2015 was utilized.

The Management Board was also authorized by resolof the Annual General Meeting on
June 12, 2015, with the consent of the SuperviBmgrd until June 11, 2020, to issue one or
multiple convertible bearer bonds, bonds with watsaparticipation rights and/or participating
bonds (or a combination of these instruments) wathnominal value of up to EUR
1,500,000,000.00 with or without restrictions ontungy. With partial utilization the Company,
by means of a private placement, issued a conlettiind with a total nominal value of EUR
800,000,000.00 against cash contributions and thihexclusion of shareholders’ subscription
rights pursuant to Section 186 para. 3 sentenc&t® An February 27, 2017. These were
initially convertible into approximately 16.5 miin new or existing bearer shares of Deutsche
Wohnen AG. This corresponds to a pro rata amourthefCompany's share capital of just
under 4.9% of the share capital, based both ord#te on which the authorization became

effective and on the date on which the authorinatias exercised.

Pursuant to Article 4a para. 2 (iii) of the Artislof Association of the Company, when
accounting for the restrictions set out by Secfi8f para. 3 sentence 4 AktG, inter alia, shares
shall be included that were issued to service baralsying conversion or option rights, or
conversion or option obligations, or are to be dsshased on the conversion price prevailing at
the time of the resolution of the Management Baardhe utilization of the Authorized Capital
2015, insofar as these bonds were issued, as igpebif Section 186 para. 3 sentence 4 AktG,
during the period of this authorization, with thecleision of subscription rights. Accordingly,
the authorization to exercise the Authorized CapM@l5 against cash contributions and
exclusion of subscription rights pursuant to Adidla para. 2 (iii) of the Articles of Association

was almost fully utilized.

In order for the Company to remain flexible in théure to increase its equity capital as
necessary (including by the issuance of new shagemst cash contributions and with the
exclusion of subscription rights), the existing Batized Capital 2015 is to be canceled, a new

authorized capital is to be resolved and the Agsidf Association are to amended accordingly.

The Management Board and Supervisory Board thexefsopose to pass the following

resolution:



Creation of an Authorized Capital 2017 with the posibility of excluding

subscription rights

The Management Board is authorized, with the cdansénhe Supervisory Board, to
increase the Company's share capital, once or aetmeres in the period until June 1,
2020, by up to EUR 110,000,000.00 by the issuariagpao 110,000,000 new no-par
value bearer shares against contributions in castor in kind (Authorized Capital
2017).

Shareholders are to be granted subscription righginciple. Pursuant to Section 186
para. 5 AktG, the shares may also be assumed bgroseveral credit institutions, with
the obligation to offer such shares to the Comparsyiareholders for subscription
(“indirect subscription right”). The Management Baas, however, authorized, subject to
the approval of the Supervisory Board, to excludarsholders’ subscription rights for

one or more capital increases from authorized ahpit

aa) to exclude fractional amounts from subscriptiortsy

bb) insofar as it is necessary to grant holders oritedof convertible bonds, bonds
with warrant, participation rights and/or partidipg bonds (or combinations of
these instruments) (hereinafter referred to coilelt as ‘bonds’), which are
carrying conversion or option rights or conversmnoption obligations and have
been or will be issued by the Company, an entigedeent on the Company or an
entity in which the Company holds a direct or iedir majority interest, a
subscription right to new, no-par value bearer ehaf the Company to the extent
to which such holders or creditors would be erttidter exercising their option or

conversion rights or fulfilling their conversion option obligations;

cc) to issue shares against contributions in cash,igedvthe issue price of the new
shares is not significantly lower than the marketepof the shares already listed
within the meaning of Section 203 para. 1 and parand Section 186 para. 3,
sentence 4 AktG and the pro rata amount of theestegpital attributable to the new
shares excluded from subscription rights accordiogSection 186 para. 3,
sentence 4 AktG does not exceed 10% of the Congpahgre capital, neither at
the date on which the authorization becomes effector the date on which such
authorization is exercised. This restriction to 10%dhe share capital shall also
include shares that were issued to service bondyirg conversion or option
rights, or conversion or option obligations, or dcebe issued based on the

conversion price prevailing at the time of the heson of the Management Board



on the utilization of the Authorized Capital 20liisofar as these bonds were
issued, as specified by Section 186 para. 3 semtemktG, during the period of
this authorization with the exclusion of subscoptirights. Furthermore, this limit
of 10% of share capital shall also include the Canys treasury shares that were
sold within the term of this authorization with tlexclusion of shareholders'
subscription rights pursuant to Section 71 par&lol 8 sentence 5 clause 2, in

conjunction with Section 186 para. 3 sentence 43kt

dd) to the extent this is necessary to be able to iskaees to individuals who are or
were employees of the Company and/or its affiliategarticular under the stock
option plan described in Item 16 of the Agendah® Annual General Meeting of
the Company on June 11, 2014, whereby the proamaunt of the new shares
issued from the share capital must not exceed 5#tecshare capital, neither at the
date on which the resolution on this authorizatwesss passed, nor the date on
which such authorization is exercised. This 5%riggin shall also include the
Company's treasury shares and shares from the @grapzonditional capital that
were granted to employees and executive bodieReofCompany or its affiliates

during the term of this authorization;

ee) to issue shares in return for contributions in kiespecially for — but not limited to
— the purpose of the direct (or indirect) acquisitiof companies, parts of
companies, participations in companies, or otheetas(in particular real estate
portfolios and shares in real estate companiedp aervice bonds that will be

issued in return for contributions in kind.

The total of the above-mentioned authorizations ércluding subscription rights for
capital increases against contributions in castioand kind shall not exceed 20% of the
share capital, either at the date on which thecaizidtion becomes effective or the date
on which such authorization is exercised. This 20%t shall also include treasury
shares sold during the term of this authorizatiath the exclusion of subscription rights
as well as those shares that are issued to sdveitds (including participation rights)
carrying conversion or option rights and/or a cosma obligation (or a combination of
these instruments) or are to be issued based aothersion price prevailing at the time
of the Management Board's resolution on the utibraof the Authorized Capital 2017,
provided that the bonds or participation rights evessued with the exclusion of
shareholders' subscription rights during the terimthis authorization. The above-

mentioned 20% limit shall also include those sh#nasare to be issued from conditional
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b)

capital to service stock option rights, providedttthe stock option rights were granted

during the term of this authorization.

The Management Board shall also be authorized,estilfp the approval of the

Supervisory Board, to define the further detailssbére rights and the terms of share

issuance.

Amendment to Article 4a of the Articles of Associdbn

Article 4a of the Company's Articles of Associatisinall be revised as follows for the
Authorized Capital 2017:

(1)

(2)

“Article 4a

The Management Board is authorized, with theseat of the Supervisory Board,
to increase the Company's share capital, on osewaral occasions in the period
until June 1, 2020, by up to EUR 110,000,000.00skying up to 110,000,000
new no-par value bearer shares in return for dmntions in cash and/or in kind
(Authorized Capital 2017).

Shareholders shall be granted subscriptiortgighprinciple. Pursuant to Section
186 para. 5 AktG, the shares may also be assumeshéyor several banks,
provided that the bank or banks undertake to dffese shares to the Company's
shareholders for subscription (“indirect subscaptiright”). The Management
Board shall, however, be authorized, with the cohsé the Supervisory Board,
to exclude shareholders’ subscription rights foe @n more capital increases in

connection with the authorized capital:

(1) to exclude fractional amounts from subscriptiorntsgy

(i) insofar as it is necessary to grant holders oritedd of convertible
bonds, bonds with warrants, participation rightd/an participating
bonds (or combinations of these instruments) (haf@r referred to
collectively as bonds’), which have carrying conversion or option rights
or conversion or option obligations and were or @tiéto be issued by
the Company, an entity dependent on the Compaiay @ntity in which
the Company holds a direct or indirect majorityenest, a subscription
right to new, no-par value bearer shares of the ffi2my to the extent to
which such holders or creditors would be entitl&#@raexercising their
option or conversion rights or fulfilling their cearsion or option

obligations;

-11-



(iif)

(iv)

(v)

to issue shares against contributions in cash,igedvthe issue price of
the new shares is not significantly lower than tharket price of the
shares already listed within the meaning of Sec2i08 para. 1 and para.
2 and Section 186 para. 3 sentence 4 AktG andrtheata amount of the
new shares excluded from subscription rights adoegrtb Section 186
para. 3 sentence 4 AktG does not exceed 10% o€dmpany's share
capital, either at the date on which the authaopabecomes effective or
the date on which such authorization is exerci$@d restriction to 10%
of the share capital shall also include shareslge issued to service
bonds carrying conversion or option rights, or csion or option
obligations, or are to be issued based on the ecsioveprice prevailing
at the time of the resolution of the ManagementrBam the utilization
of the Authorized Capital 2017, insofar as thesedsowere issued, as
specified by Section 186 para. 3 sentence 4 Akt@ing the period of
this authorization, with the exclusion of subsddptrights. This upper
limit of 10% of the share capital shall also in@uthose treasury shares
of the Company that were sold during the term of #uthorization, with
the exclusion of shareholders' subscription rightssuant to Section 71
para. 1 No. 8 sentence 5 clause 2, in conjunctitim 8ection 186 para. 3
sentence 4 AktG;

to the extent this is necessary to be able to iskaees to individuals who
are or were employees of the Company and/or itkaads, in particular
under the stock option plan described in Item l@hef Agenda to the
Annual General Meeting of the Company on June @142whereby the
pro rata amount of the new shares issued fromttaeescapital must not
exceed 5% of the share capital, either at the @atwhich the resolution
on this authorization was passed, or the date dohwthis authorization
was exercised. This 5% restriction shall also ideluhe Company's
treasury shares and shares from the Company'stmradicapital that
were granted to employees and executive bodieseoCompany or its

affiliates during the term of this authorization;

to issue shares against contributions in kind, @afg for — but not
limited to — the purpose of the direct (or indijeccquisition of

companies, parts of companies, participations impanies, or other
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d)

assets (in particular real estate portfolios andresh in real estate

companies) or to service bonds issued in returaedatributions in kind.

3) The total of the aforementioned authorizatitmexclude subscription rights for
capital increases against contributions in cashoand kind shall not exceed
20% of the share capital, either at the date orchvtiis authorization becomes
effective or the date on which such authorizatierexercised. This 20% limit
shall also include treasury shares sold duringeh® of this authorization, with
the exclusion of subscription rights as well asstheshares that are issued to
service bonds (including participation rights) garg conversion or option rights
and/or a conversion obligation (or a combinationhafse instruments), or are to
be issued based on the conversion price prevailitige time of the Management
Board's resolution on the utilization of the Autized Capital 2017, provided that
the bonds or participation rights were issued il exclusion of shareholders'
subscription rights during the term of this authation. Furthermore, the above-
mentioned 20% limit shall also include those shaes are or are to be issued
from conditional capital to service stock optioghts, provided that the stock

option rights were granted during the term of thighorization.

4) The Management Board shall also be authorizeith the consent of the
Supervisory Board, to define the further detailslaére rights and the terms and

conditions of share issuance.”

Cancellation of the existing authorized capital

The authorization granted by the Annual Generaltiigeon June 12, 2015 to increase
the share capital in accordance with Article 4athad Articles of Association for the
period until June 11, 2018 shall be canceled oheaéw Authorized Capital 2017 takes

effect.

Application for entry in the commercial register

The Management Board is instructed to apply foryeim the commercial register of the
cancellation, resolved under c), of the authorizagital contained in Article 4a of the
Articles of Association and of the new Authorizedp@tal 2017 resolved under a) and b),
with the proviso that the cancellation is enteridt fout only if the new Authorized

Capital 2017 is entered immediately afterwards.
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Subject to the preceding paragraph, the ManageBmard is authorized to apply for the
Authorized Capital 2017 to be entered into the cemnumal register regardless of any

other resolutions passed by the Annual Generaliktpet

Resolution on the granting of a new authorizationd issue convertible bonds, bonds with
warrants, participation rights, and/or participatin g bonds (or a combination of these
instruments), in a volume of up to EUR 3.0 billionwith the possibility to exclude

subscription rights; creation of a new ConditionalCapital 2017 in the amount of EUR 70
million, cancellation of the existing (residual) athorization to issue convertible bonds and

bonds with warrants and corresponding amendments tthe Articles of Association

By means of a resolution of the Annual General lbgebn June 12, 2015, the Management
Board was authorized, subject to the approval ef Smpervisory Board, to issue, on one or
several occasions, convertible bearer bonds, buiitls warrants, participation rights and/or
participating bonds (or a combination of theserimaents) (hereinafter referred to @&ohds
2018) with a total nominal value of up to EUR 1.50000000.00, with or without a limitation
on maturities until June 11, 2020 and to grant ¢heditors or holders of the Bonds 2015
conversion or option rights to shares of the Compatth a pro rata amount of up to
EUR 50,000,000.00 of the share capital, as seirotlie terms and conditions of such bonds
with warrants, convertible bonds and participatioghts (hereinafter referred to as the
“Authorization 2015"). A Conditional Capital 2015 in the amount of EWBR,000,000.00 was
created to service the Bonds 2015 (Article 4b pauaf.the Articles of Association).

With partial utilization of the Authorization 201the Company, on February 27, 2017, issued a
convertible bond with a total nominal value of EB80,000,000.00 with simplified exclusion
of shareholders’ subscription rights by means qgfri@ate placement. Initially, these were
convertible into approximately 16.5 million new existing bearer shares of Deutsche Wohnen
AG. This corresponds to a pro rata amount of then@amy's share capital of just under 4.9% of
the share capital, based both on the date on wihiehAuthorized Capital 2015 becomes

effective and on the date on which it was utilized.

In addition, with partial utilization of the Authiaed Capital 2015, the Company increased its
share capital against cash contributions and ekwajusubscription rights pursuant to Section
186 para. 3 sentence 4 AktG by EUR 17,174,110.08m frEUR 337,480,450.00 to
EUR 354,654,560.00 in February 2017. This corredpoto a pro rata amount of the
Company's share capital of approximately 5.1% efdimare capital, based both on the effective
date on which the authorization became effective @m the date on which the authorization

was exercised.
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According to the Authorization 2015, shares issagginst cash contributions excluding
shareholders subscription rights from authorizeditah pursuant to Section 186 para. 3
sentence 4 AktG, inter alia, have to be countedatds the limitations set out by Section 186
para. 3 sentence 4 AktG when excluding sharehdldetsscription rights in a new issuance
during the term of the Authorization 2015. As auteghe Authorization 2015 granted by the
Annual General Meeting on June 12, 2015 can noelohg used flexibly, as the possibility for

simplified exclusion of subscription rights has bmemostly utilized due to the additionally

issued shares from Authorized Capital 2015 agaash contributions excluding shareholders

subscription rights pursuant to Section 186 paserience 4 AktG.

In order for the Company to remain flexible in theure to issue convertible bonds and/or
bonds with warrants and/or participation rightsrgiag option or conversion rights (or a
combination of these instruments) when necessainchkiding with simplified exclusion of
subscription rights — and to be able to back tihesteuments with shares to service the resulting
option or conversion rights, the Authorization 204%rovided they have not been exercised
and/or do not need to be reserved — shall be catheeld replaced with a new authorization and

a new conditional capital (Conditional Capital 2R17

The Management Board and Supervisory Board therefsopose to pass the following

resolution:

a) Authorization to issue convertible bonds, bonds wit warrants, participation rights
and/or participating bonds (or combinations of theg instruments) and to exclude

subscription rights
aa) Nominal amount, authorization period, number ofreba

The Management Board shall be authorized, withcthesent of the Supervisory
Board, to issue, on one or several occasions inpdreod until June 1, 2022,
convertible bearer or registered bonds, bonds wialnrants, participation rights
and/or participating bonds (or combinations of éhasstruments) @onds’) in a
nominal amount of up to EUR 3,000,000,000.00, waithwithout a limitation on
maturities and to grant the creditors or holdershef bonds conversion or option
rights to shares of the Company with a pro rata waroof up to
EUR 70,000,000.00 of the share capital, as setrotlie terms and conditions of
such bonds with warrants, convertible bonds andigyzetion rights (hereinafter
referred to as theTerms and Conditions). The relevant Terms and Conditions

may also stipulate mandatory conversions at mgtoritat other times, including
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an obligation to exercise the conversion or optight. Bonds may also be issued

in return for a contribution in kind.

In addition to EUR, the bonds may also be issuethénofficial currency of any
OECD country — provided the corresponding EUR egjeint is not exceeded. The
bonds may also be issued by dependent companiesterprises in which the
Company has a direct or indirect majority stakethis case, the Management
Board shall be authorized to guarantee the bondbetialf of the dependent or
majority-owned company and to grant the creditdrsuxh bonds conversion or
option rights to the Company's shares. When thel$are issued, they may be/are
usually divided into multiple partial bonds withusd rights.

Granting of subscription rights, exclusion of sufg®n rights

Shareholders shall be granted a subscription tghhe bonds in principle. The
bonds may also be underwritten by one or more Isarsk(bject to the proviso that
these banks offer these indirectly to the sharedisldor subscription (indirect
subscription right), pursuant to Section 186 p&raktG. The Management Board
shall, however, be authorized, with the consentthaf Supervisory Board, to

exclude the shareholders' subscription rights:

(1) to exclude fractional amounts from subscriptiorntig

(2) insofar as it is necessary to grant holders of baaldeady issued or to be
issued by the Company, or an entity in which then@any directly or
indirectly holds a majority interest, a subscriptiight to the extent to which
such holders are entitled after exercising thetioopor conversion rights or

after fulfilling their conversion or option obligahs as a shareholder;

(3) insofar as the bonds carrying conversion or optights or conversion or
option obligations are issued against cash, andidkaee price is not
significantly below the theoretical value of thert bonds determined
using recognized actuarial principles, pursuant Siection 221 para. 4
sentence 2 and Section 186 para. 3 sentence 4 AHlt®Bever, this
authorization to exclude subscription rights shalbly only to the extent that
bonds with rights to shares do not represent ntoae 10% pro rata of the
share capital, either at the date on which thik@ization becomes effective
or the date on which such authorization is exedcigéis restriction shall
also include the sale of treasury shares, inscfathey are sold within the

term of this authorization with the exclusion obsaription rights pursuant
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to Section 71 para. 1 No. 8 sentence 5 clause @rijunction with Section
186 para. 3 sentence 4 AktG. Furthermore, thisicésh shall also include
those shares that were issued within the term isf @athorization from
authorized capital with the exclusion of subscaptirights pursuant to
Section 203 para. 2 sentence 2, in conjunction \8éction 186 para. 3
sentence 4 AktG;

(4) insofar as the bonds are issued in return for dmrntons in kind, provided
that the value of the contribution in kind is cormserate with the market
value of the bonds as determined in the manneritesiclit. (a), bb), para. 3

above.

The aforementioned authorizations for excludingssubption rights may not, in
sum, exceed 20% of the share capital, either atldbe on which this authorization
becomes effective or the date on which such auation is exercised. This 20%
limit shall also include treasury shares that wsoéd during the term of this
authorization with the exclusion of subscriptioghts and such shares that have
been issued from authorized capital during the tefnthis authorization with
exclusion of shareholders' subscription rights. Hib®ve-mentioned 20% limit
shall also include those shares that were or abpe issued from conditional capital
to service stock option rights, provided that theck option rights were granted

during the term of this authorization.

Insofar as patrticipation rights or participatingnde bearing no conversion or
option rights or conversion or option obligatiome ssued, the Management Board
shall also be authorized, with the consent of thpeBrisory Board, to completely
exclude shareholders' subscription rights if thegsarticipation rights or
participating bonds carry similar rights to othemds, i.e., they do not convey
membership rights in the Company, nor do they gaasihare in the proceeds of a
liquidation and the interest yield is not calcuthteased on the amount of net
income for the year, net retained profits or théddind. In addition, the interest
yield and the issuing amount of the participatiayhts or participating bonds in
this case must correspond with prevailing marketdd@ns for similar borrowing

at the time of issue.

Conversion and option rights

If bonds featuring conversion rights are issue@, ¢heditors may convert their

bonds into shares in the Company according to ten3 and Conditions. The
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conversion ratio is calculated by dividing the noatiamount of one partial bond
by the fixed conversion price for one share of @mmpany. The conversion ratio
can also be determined by dividing the issue pfce partial bond, which is lower
than the nominal value, by the fixed conversioncgorfor one share of the
Company. The conversion ratio may be rounded ugo@mn to a whole number,
moreover, an additional cash payment may be datedniMoreover, provision
may be made that fractions shall be combined amimpensated for in cash. The
terms may also provide for a variable conversidrord he proportionate amount
of the share capital of each partial bond to thelmased shares shall not exceed the

nominal value of each partial bond.

If bonds with warrants are issued, one or more avasr shall be attached to each
partial bond, entitling the bearer to purchaseeshar the Company pursuant to the
provisions of the Terms and Conditions as stipdldig the Management Board.
The option provisions may also allow for the optmwite to be settled in full or in
part through the transfer of partial bonds. Thesstiption ratio is calculated by
dividing the nominal amount of one partial bondthg option price for one share
of the Company. The subscription ratio may be redndp or down to a whole
number; moreover, an additional cash payment mayrtwéded for. Furthermore,
it may be provided that fractional amounts may taltined and/or settled in cash.
The Terms and Conditions may also provide for aabée subscription ratio. The
proportionate amount of the share capital represoy the shares to be subscribed
to per partial bond must not exceed the nominalievaif the individual partial
bond.

Conversion and option obligations

The Terms and Conditions of the bonds may alsdksitaa conversion or option
obligation at the end of the term or at anothenpini time (also referred to in each
case asrhaturity ") or may provide for the right of the Company t@agt the bond

holders Company shares in lieu of part or all ef¢hsh amount due at maturity. In
such cases, the conversion or option price for sim@re may conform to the
volume-weighted average of the closing rates of Gmenpany's share in Xetra
trading (or an equivalent successor system) onRit@nkfurt Stock Exchange
during the ten (10) successive days of trading reetw after the maturity date,

even if this is lower than the minimum price re¢efto in 8.a) ee) below.

The proportionate amount of the share capital spred by the shares to be

subscribed to per bond at maturity must not exdbednominal value of the

-18-



ee)

individual partial bond. Section 9 para. 1, in eowtion with Section 199 para. 2
AktG shall be complied with.

Conversion or option price

The conversion or option price to be set for ashmust — with the exception of
cases where there is provision for an option owemion obligation — amount to
either at least 80% of the volume-weighted averatEsing prices of the
Company's share in Xetra trading (or an equivadelccessor system) during the
ten (10) trading days in Frankfurt am Main priotie date the Management Board
makes its final decision on the placement of bondson the assumption or
allocation by the Company of bonds as part of agifent, or — in the case of a
subscription right being granted — at least 80%hef volume-weighted average
closing prices of the Company's share in Xetraing@or an equivalent successor
system) during (i) the days on which the subsaiptiights are traded on the
Frankfurt Stock Exchange, excluding the last twadimg days of subscription
rights, or (ii) the days between the start of thiessription period and the date and
time at which the final subscription price is seection 9 para. 1 and Section 199

AktG shall remain unaffected.

In the case of bonds carrying conversion or optights or conversion or option
obligations, the conversion or option price, Setti® para. 1 AktG
notwithstanding, may, based on a dilution clauserdaluced in accordance with
the Terms and Conditions if the Company increateshare capital during the
conversion or option term, granting subscriptioghts to its shareholders in the
process, or if the Company issues additional bamdgrants or guarantees other
option rights, and the bearers of bonds carryingvession or option rights or
conversion or option obligations are not grantebsstiption rights to the extent
that would be due to them after exercising theimeosion or option rights or after
fulfillment of conversion or option obligations. Ruant to the specific provisions
of the Terms and Conditions of the bonds, the regimn the option or conversion
price may also be fulfiled by a cash payment ugoercise of the option or
conversion right or upon fulfillment of conversionoption obligations. The Terms
and Conditions may also provide for a value-prasgrvadjustment of the
conversion or option price if other measures arplemented that may lead to a
dilution in the value of the conversion or optidghts (e.g. payment of a dividend).

In any case, the proportionate amount of the sbapital of the shares to be
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subscribed to per partial bond must not exceechtimeinal value of the respective

partial bond.

Other possible structures

The Terms and Conditions may stipulate that trgasiwares, shares from the
Company’s authorized capital or other forms of cengation may also be granted
where conversion or option rights are exercised option and conversion

obligations are fulfilled. Furthermore, it may bialated that the Company shall
not grant the holders of bonds any Company sharései event of the exercise of
conversion or option rights or the fulfillment obtcon and conversion obligations,
but shall instead pay the equivalent value in aasgrant listed shares in another

company.

Conversely, the Terms and Conditions may also tiieeCompany the right, upon
maturity of the bonds, to grant the holders of ltbads shares in the Company or

listed shares in another company in lieu of padlbof the cash payment due.

The Terms and Conditions of the bonds may alsoigeofor the number of shares
to be subscribed to upon exercise of the conversiomption rights or upon

fulfillment of the conversion or option obligatiorts be variable and/or for the
conversion or option price to be subject to chamijkin a range to be determined
by the Management Board, depending on the developaid¢he share price or as a

result of anti-dilution clauses during the ternmtaturity.

Authorization to stipulate the further terms andditions of the bonds

The Management Board shall be authorized to stiputhe further details
concerning the issue and structure of the bondsifsgally the interest rate, issue
price, term and denomination, conversion or opfioice and the conversion or
option period, and/or to determine these in agre¢nvéh the executive bodies of
the company issuing the bonds, the dependent congrahe directly or indirectly

majority-owned company.

Conditional Capital 2017

The share capital is conditionally increased bytaEUR 70,000,000.00 through the

issue of up to 70,000,000 new no-par value bednares with participation rights

(Conditional Capital 2017). The conditional capitalrease serves to grant shares — upon

exercise of conversion or option rights or uporfilfolent of conversion or option

obligations — to the holders or creditors of cotitée bonds, bonds with warrants,
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participation rights and/or participating bonds (mmbinations of these instruments)

(“bonds"), issued on the basis of the aforementioned aiz#iion.

The new shares shall be issued at the conversioptimm price to be fixed in accordance
with the aforementioned authorization. The conddilocapital increase shall only be
executed to the extent to which the holders oriteddof bonds issued or guaranteed by
the Company, a company dependent on the Compaayompany directly or indirectly
majority-owned by the Company make use of its cosiea or option rights or fulfills
conversion or option obligations arising from suxnds, based on the aforementioned
authorization resolution by the Annual General Megtor to the extent to which the
Company grants shares in the Company in lieu ofmeay of the cash payment due and
insofar as the conversion or option rights or cesie& or option obligations are not
serviced with treasury shares, shares from autbrizapital or other forms of

compensation.

The new shares shall participate in profits from #tart of the financial year in which
they are created and for all subsequent finan@aatss The Management Board shall be
authorized to stipulate the further details of #wecution of the conditional capital

increase.
Cancellation of the non-exercised authorization ofune 12, 2015

The authorization of the Management Board, dategk Ji2, 2015, to issue convertible
bonds, bonds with warrants, participation rightsd/an participating bonds (or
combinations of these instruments) shall be cadcéhsofar as it has not been exercised
through the issue of convertible bonds on Febr@ary2017 with the registration of the

proposed amendment to the Articles of Associatinten Agenda Item 9.d).
Amendment to Article 4b of the Articles of Associabn
Article 4b of the Articles of Association shall Benended to include new paragraph 4:

“(4)  The share capital is conditionally increasgdup to EUR 70,000,000.00 by the
issue of up to 70,000,000 new no-par value beduames with participation rights
(Conditional Capital 2017). The conditional capitiatrease serves to grant
shares — upon exercise of conversion or optiontsigin upon fulfilment of
conversion or option obligations — to the holdersceeditors of convertible

bonds, bonds with warrants, participation rightsl/an participating bonds (or
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combinations of these instruments) (bonds), issoed the basis of the

authorization resolution by the Annual General Megbn June 2, 2017.

The new shares shall be issued at the conversiaptan price to be fixed in

accordance with the aforementioned authorizatiohe Tconditional capital

increase shall only be executed to the extent taiwtihe holders or creditors of
bonds issued or guaranteed by the Company, a cogmgependent on the
Company or a company directly or indirectly majatwvned by the Company
make use of its conversion or option rights orillslfconversion or option

obligations arising from such bonds, based on tbeementioned authorization
resolution by the Annual General Meeting, or toeleent to which the Company
grants shares in the Company in lieu of paymernthefcash amount due, and
insofar as the conversion or option rights or cosie® or option obligations are
not serviced with treasury shares, shares fronoaiaééd capital or other forms of

compensation.

The new shares shall participate in profits from start of the financial year in
which they are created and for all subsequent fiahiyears. The Management
Board shall be authorized to specify the furthetaitie of the execution of the

conditional capital increase.”

Registration for entry in the commercial register

The Management Board shall be authorized to ampleifitry in the commercial register
of the Conditional Capital 2017 regardless of athepbresolutions passed by the Annual

General Meeting.

Resolution on the Conversion of Deutsche Wohnen A@to a European Company

(Societas Europaea — SE)

It is intended to convert Deutsche Wohnen AG purst@Atrticle 2 para. 4 in conjunction with
Article 37 of the Regulation (EC) No. 2157/2001tlwé Council on the Statute of the European
Company (SE) of October 8, 2001SE-VO”) to the legal form of a European Company

(Societas Europaea, SE).

The Management Board and Supervisory Board proploae the following resolution be

adopted, although according to Section 124 parseBtence 1 and 2 AktG, only the

Supervisory Board submits (i) the proposal — upsrommendation of its Audit Committee —

for the appointment of the auditor for the annuaificial statements and the auditor for the
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consolidated financial statements for the firstafigial year, the auditor in the event of an
audited review of the condensed interim financiattesnents and the interim management
report for the half-year of the first financial yeand in the event of an audited review of
additional interim financial statements for thesffiand/or third quarter of the first financial year
and/or for the first quarter of second financiahryéSection 10 of the Conversion Plan) and (ii)
the proposal — based on the recommendation of tbhmimation Committee — for the

appointment of the members of the first Supervidoard (Section 6 of the Conversion Plan)

of future Deutsche Wohnen SE:

Consent is granted to the Conversion Plan datedl A, 2017 (Roll of Deeds
No. 203/2017 R of notary public Christian RahnsyliBe Germany) concerning the
conversion of Deutsche Wohnen AG into a Europeamg2my (Societas Europaea, SE);
the Articles of Association of Deutsche Wohnen Sttcl are attached to the Conversion

Plan as Annex are approved.

The Conversion Plan and the Articles of AssociatadnDeutsche Wohnen SE which are

attached to the Conversion Plan as Annex are ttegrin Section Il. following this Agenda.

Resolution on the relocation of the registered offe to Berlin and corresponding

amendment of the Articles of Association
Management Board and Supervisory Board proposettadbllowing resolution be adopted:

The registered office of the company will be retecafrom Frankfurt am Main to

Berlin.
Section 1 para. 2 of the Articles of Associatioalshe amended as follows:
“(2) The Company has its registered seat in Be@iermany.”

The Management Board of the Company (or the ManageBoard of the Company in its new
legal form following the registration of the residin of the Annual General Meeting
concerning the proposed resolution under Agenaa 1@ regarding the change of legal form to
a European Company (Societas Europaea, SE)) israetl to apply for the relocation of the
registered seat to be entered into the commeregsbter regardless of any other resolutions
passed by the Annual General Meeting. In the ewérihe approval of the Annual General
Meeting concerning the proposed resolution undesnélg Item 10, the Management Board of
the Company (or the Management Board of the Comgaiitg new legal form following the
registration of the resolution of the Annual Geh&taeting concerning the proposed resolution

under Agenda Item 10 regarding the change of l&gah to a European Company (Societas
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Europaea, SE)) is instructed to only enter theluéiso of the Annual General Meeting on the
relocation immediately after the registration of thnnual General Meeting’s resolution in the
commercial register of the Company regarding theoltdion proposed by the Management
Board and Supervisory Board under Agenda Item g@rdéng the conversion of the Company

to a European Company (Societas Europaea, SE).
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1. Conversion Plan
CONVERSION PLAN

concerning the change of the legal form of

Deutsche Wohnen AG, Frankfurt am Main, Germany

— hereinafter Deutsche Wohnen AG —

to the

legal form of aSocietas Europae¢SE)
— hereinafter Deutsche Wohnen SE—

(Deutsche Wohnen AG and Deutsche Wohnen SE
hereinafter each also referred to as tGempany’)

Recitals

Deutsche Wohnen AG is a stock corporation undem@erlaw with its registered seat in Frankfurt
am Main, Germany, and its headquarters in Berliarn@ny. It is registered in the commercial
register of the Local CourtAgntsgericht of Frankfurt am Main under HRB 42388. Its busies
address is Pfaffenwiese 300, 65929 Frankfurt amnM@&ermany. Deutsche Wohnen AG holds
interests in several companies in Germany, Luxemlamnd in the Netherlands (all together the
“Deutsche Wohnen Group). The Deutsche Wohnen Group is operating in thhl fof acquisition,
administration, letting, operation and sale ofdestial property, nursing homes and other progertie

As of today, the Company’s registered share capitadunts to EUR 354,654,560.00 and is divided
into the same amount of no-par value bearer sli&téskaktieheach representing a notional value of
EUR 1.00 of the share capital. According to Secligrara. 2 of the Articles of Association of
Deutsche Wohnen AG, the shares are bearer shares.

It is intended to change the legal form of Deutsdt@hnen AG to the legal form of a European stock
corporation $ocietas EuropagaSE) pursuant to Article 2 para. 4 in conjunctigith Article 37 of
Council Regulation (EC) No. 2157/2001 of Octobe2@®)1, on the Statute for a European Company
(the “SE Regulatiori).

The Company is to maintain its registered seathaadiquarters in Germany.

The change of legal form from a stock corporatma$ocietas Europaes to manifest the open and
international self-image of the Company, in patticuagainst the background of the international
shareholder base of Deutsche Wohnen AG. The chaintggal form to this modern, supranational
legal formSocietas Europaeturthermore allows going forward and taking inttceunt the aspired
continued growth of Deutsche Wohnen AG to contithe successfully established corporate
governance structure of the Company.
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This said, the Management Board of Deutsche Wol@rsets up the following conversion plan
according to Article 37 para. 4 of the SE Regulatio

11

1.2

13

1.4

15

81
Conversion of Deutsche Wohnen AG to Deutsche Wohn&E

Deutsche Wohnen AG is being converted into a Ewoggompany{ocietas Europae&E)
pursuant to Article 2 para. 4 in conjunction withiéle 37 of the SE Regulation.

For more than two years Deutsche Wohnen AG hasilsatbsidiary which is governed by the
laws of another member state, the Algarobo HoldBrg., Baarn, Netherlands, incorporated
under the law of the Netherlands and registeratlércommercial register of the Netherlands
(Kamer van Koophandelunder KVK register number 18022173. The requingsidor the
conversion of Deutsche Wohnen AG into Deutsche VBohBE pursuant to Article 2 para. 4
of the SE Regulation are therefore fulfilled.

The conversion of Deutsche Wohnen AG into an SEheeileads to the liquidation of
Deutsche Wohnen AG nor to the formation of a neyall@ntity. The Company continues to
exist in the legal form of Deutsche Wohnen SE. Todding of the shareholders in the
Company remains unchanged since the identity ofetljed entity itself will be preserved.

Deutsche Wohnen SE will have a two-tier managersientture — like Deutsche Wohnen AG
— comprising a management board (management orgamthe meaning of Article 38 of

the SE Regulation) and a supervisory board (supemyiorgan within the meaning of
Article 38 of the SE Regulation).

Shareholders who object to the conversion are amtgboffered any compensation in cash,
because this is not provided for by law.

82
Effective date of the conversion

The conversion will be effective upon registratisith the commercial register of the Company
(“Conversion Daté).

3.1

3.2

3.3

3.4

§3

Name, registered seat, Articles of Association arghare capital of Deutsche Wohnen SE

The name of the SE is ,Deutsche Wohnen SE”.

The registered seat of Deutsche Wohnen SE is imkkree am Main, Germany with
headquarters in Berlin, Germany.

Deutsche Wohnen SE shall have the Articles of Aassion attached hereto as A&mnex,
which form an integral part of this Conversion RPlan

The registered share capital of Deutsche WohneniA@e amount as existing on the
Conversion Date (current amount EUR 354,654,56080@) as divided into no-par value
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3.5

3.6

3.7

bearer shares on the Conversion Date (current nuoflsdares 354,654,560) will become the
registered share capital of Deutsche Wohnen SE.

The number of shares issued by Deutsche Wohnenaft®ynt to 354,659,356 as of March
31, 2017) marginally exceeds the registered shapiéat of Deutsche Wohnen AG, as the
number of shares issued by Deutsche Wohnen AGasesesteadily due to compensation
claims of external shareholders of GSW Immobilie@ Ander the domination agreement
entered into between Deutsche Wohnen AG and GSWobilen AG and the according
issuance of new shares of Deutsche Wohnen AG froondiional Capital 2014/l
(Section 4¢c of the Articles of Association of Daits Wohnen AG); however, these
issuances of new shares shall only be submittel@cativkely for entry in the commercial
register after the end of every fiscal year purstasection 201 para. 1 of the German Stock
Corporation Act (AktG ).

The persons and companies who are shareholdersutéhe Wohnen AG at the Conversion
Date will become shareholders of Deutsche Wohnerm@&#&ing the same amount and the
same number of no-par value bearer shares of Deudhnen SE as they did with respect
to Deutsche Wohnen AG immediately prior to the Gameion Date. The notional value

represented by each no-par value share (currenthR E00) remains the same as
immediately prior to the Conversion Date.

On the Conversion Date

(1) the amount of share capital divided into no-palue bearer shares pursuant
to Section 4 para. 1 of the Articles of AssociatmfnDeutsche Wohnen SE
corresponds to the amount of share capital dividea no-par value bearer
shares pursuant to Section 4 para. 1 of the Asticdé Association of
Deutsche Wohnen AG,

(i) the authorized capital of Deutsche Wohnen SiEspant to Section 5 of the
Articles of Association of Deutsche Wohnen SE cponds to the
authorized capital pursuant to Section 4a of thackes of Association of
Deutsche Wohnen AG,

(i) the conditional capital of Deutsche Wohnen @lrsuant to Sections 6 to 6e
of the Articles of Association of Deutsche Wohnef &rresponds to the
conditional capital pursuant to Sections 4b to 4 tlee Articles of
Association of Deutsche Wohnen AG, and

(iv)  the Supervisory Board compensation pursuanBéction 10 para. 7 of the
Articles of Association of Deutsche Wohnen SE cponds to the
Supervisory Board compensation of Deutsche Wohné&h pursuant to
Section 6 para. 6 of the Articles of AssociatiorDefutsche Wohnen AG.

Possible changes with respect to the amount ofeshapital, the included amounts of

authorized capital and conditional capital of DebesWohnen AG as well as the Supervisory
Board compensation, in particular capital changes éhanges with respect to Supervisory
Board compensation adopted by the annual genertimgeof Deutsche Wohnen AG on June
2, 2017 just prior to the decision on the conversghall also apply to Deutsche Wohnen SE.
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4.1

4.2

4.3

In the event and as far as the Annual General Mgeatf Deutsche Wohnen AG on June 2,
2017 does not approve the capital changes andmrchanges of Supervisory Board
compensation, the changes and/or amendments nobvappshall not apply to Deutsche
Wohnen SE. As a result, in this particular case,dkisting capital structure as well as the
provisions on Supervisory Board compensation oftBzhe Wohnen AG would continue at
Deutsche Wohnen SE on the Conversion Date.

The Supervisory Board of Deutsche Wohnen AG (adtiavaly, the Supervisory Board of the
Deutsche Wohnen SE) is both authorized and ingtduici make, prior to the registration of
the change of the legal form in the commercial stegj the appropriate amendments of the
Articles of Association of Deutsche Wohnen SE. Rrécles of Association of Deutsche
Wohnen SE enclosed as &mnex are based on the assumption that the annual denera
meeting of Deutsche Wohnen AG on June 2, 2017 apprall of the changes proposed by
the boards.

§4
Continuity of resolutions of the Annual General Me¢ing of Deutsche Wohnen AG

Resolutions of the Annual General Meeting of DelitsitVohnen AG remain effective and
unchanged for Deutsche Wohnen SE to the extentareegtill pending.

This shall apply in particular to resolutions oethnnual general meeting authorizing the
acquisition and utilization of own shares pursutmtSection 71para. 1 no. 8 AktG and

authorizing to issue convertible bonds, bonds withrrants, participations rights and/or

participating bonds (or combinations of these inse&nts). As of the Conversion Date, the

authorizations shall apply to the shares of De@dsohnen SE and no longer the shares of
Deutsche Wohnen AG; apart from that, the authaomatshall apply to Deutsche Wohnen

SE in their current version and to their currempgcon the Conversion Date.

This shall also apply to the authorization andrirctton of the Management Board of the
Company to register with the competent commere@gister, after registration of the change
of the legal form, the transfer of the Company'gistered seat from Frankfurt am Main to
Berlin, as set out in agenda item no. 11 of theyiahgeneral meeting on June 2, 2017.

§5
Management Board

Notwithstanding the statutory competence of theritSupervisory Board of Deutsche Wohnen SE
pursuant to Article 39 para. 2 sentence 1 of thdr8gulation, it is expected that the current member
of the Management Board of Deutsche Wohnen AG télappointed as members of the first
Management Board of Deutsche Wohnen SE. These aoka®l Zahn (chairperson of the
Management Board), Lars Wittan (deputy chairperdfadhe Management Board) and Philip Grosse.

6.1

86
Supervisory Board

Pursuant to Section 10 (1) of the Articles of Asation of Deutsche Wohnen SE (see
Annex) a Supervisory Board is to be set up at Deutsclehn&n SE consisting of six
members — as it is currently at Deutsche Wohnen MEGnembers of the Supervisory Board
are appointed by the General Meeting. Howeverptaebers of the first Supervisory Board
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6.2

6.3

6.4

7.1

7.2

7.3

are appointed by the Articles of Association of Behe Wohnen SE pursuant to
Article 40 para. 2 sentence 2 of the SE Regulation.

The terms of office of the current Supervisory Rbarembers of Deutsche Wohnen AG will
end once the conversion is effective.

The following persons are to be appointed as mesntiethe Supervisory Board of Deutsche
Wohnen SE pursuant to Section 10 para. 2 of thiel@stof Association of Deutsche Wohnen
SE:

) Mr. Uwe E. Flach, resident in Frankfurt am Main, bussnesnsultant,
Frankfurt am Main;

(i) Dr. rer. pol. Andreas Kretschmer, resident Diisseldorf, advisor of
Arzteversorgung Westfalen-Lippe, Einrichtung dert@kammer Westfalen-
Lippe K6R, Munster;

(iii) Mr. Matthias Hunlein, resident in Oberursehanaging director of Tishman
Speyer Properties Deutschland GmbH, Frankfurt anmMa

(iv) Dr. Florian Stetter, resident in Erding, CEOf d&ockhedge Asset
Management AG, Krefeld;

(V) Mr. Claus Wisser, resident in Frankfurt am Maimanaging director of Claus
Wisser Vermogensverwaltungs GmbH, Frankfurt am Main

(vi) Mr. Jurgen Fenk, resident in Frankfurt am Maimember of the management
board of Landesbank Hessen-Thuringen Girozentfalegreas the appointed
is effected as of October 1, 2017).

The members of the Supervisory Board of Deutschbn®in SE shall be appointed for a term
of office corresponding to the remainder of thespective terms of office as a member of the
Supervisory Board of Deutsche Wohnen AG pursua@ection 10 para. 2 of the Articles of
Association of Deutsche Wohnen SE.

87
Special advantages

In the course of the conversion, no special adgmstaare granted to persons in terms of
Article 20 para. 1 lit. g) of the SE Regulation.

For reasons of utmost precaution and notwithstantire competence of the Supervisory
Board it is pointed out, that the members of thendMement Board of Deutsche Wohnen AG
are likely to be appointed as members of the Mamagé Board of Deutsche Wohnen SE
(see Section 5 of this Conversion Plan).

In addition, the members of the Supervisory BoafdDeutsche Wohnen SE are to be
appointed as members of the Supervisory Board otdebe Wohnen SE by the Articles of
Association of Deutsche Wohnen SE and the curreatrperson of the Supervisory Board,
Mr. Uwe E. Flach, and the current deputy chairpersithe Supervisory Board of Deutsche
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8.2

8.3

Wohnen AG, Dr. Andreas Kretschmer, will be propofmdelection as the chairperson and
deputy chairperson, respectively, of the SuperyisBoard, of Deutsche Wohnen SE,
notwithstanding the competence of the Supervisagr8 (see Section 6 of this Conversion
Plan). Finally, it should be noted that membershef Supervisory Board are also likely to
exercise at Deutsche Wohnen SE their already hemdngttee memberships in Deutsche
Wohnen AG.

§8

Information on the procedure by which arrangementsor employee involvement are

determined at Deutsche Wohnen SE

In connection with the conversion into a SE, a pdure concerning the involvement of the
employees of Deutsche Wohnen SE has to be concliedepare Section 12 para. 2 of the
SE Regulation).

The procedure is a negotiation procedure, genetaifieted at reaching an agreement on the
involvement of employees in the SE, a so-called olvement agreement
(BeteiligungsvereinbarundSection 13 para. 1 sentence 1 SEBG).

The procedure for the involvement of employees hgracterized by the principle of
protecting the already established rights of thplegees of Deutsche Wohnen AG (Section 1
para. 1 SEBG). The extent of the involvement of én@loyees in the SE is determined by
Section 2 (8) of the German Act on the Involvem&hEmployees in a European Company
(SE Involvement Act — SEBG’) which, essentially, follows Art. 2 lit. h) of Gmcil
Directive 2001/86/EC of October 8, 2001, supplenmgnthe Statute for a European company
with regard to the involvement of employees. Ineshent of employees is the collective term
for any mechanism — including the information, adtetion and participation — through
which employees’ representatives may exercise #ureimce on decisions to be taken within
the company (Section 2 para. 8 SEBG).

The initiation of the procedure for the involvemenit the employees is conducted in
accordance with the provisions of the SEBG. It negguthat the management body of the
participating companyi.e. the Management Board of Deutsche Wohnen AG, metithe
employee representative bodies and the representaimmittees of the affiliated companies,
subsidiaries and companies involved in the coneargirocedure and request them to
establish a special negotiating bo@egonderes VerhandlungsgremjuBVG”) (Section 4
para. 1 sentence 1, para. 2 SEBG). If no emplogpeesentative body exists, the employees
will be informed (Section 4 para. 2 sentence 2 SEBG

The procedure is to be initiated immediately anthaut request after the Management Board
of Deutsche Wohnen AG has disclosed the proposedecsion plan. The conversion plan
shall be disclosed by submitting the notarized eosion plan to the competent commercial
register in Frankfurt am Main. The information ohet employees and employee
representations comprise particularly (i) the idgrdand structure of Deutsche Wohnen AG,
the subsidiaries affected by the conversion andctimpanies concerned as well as their
distribution among other member states, (i) theleyees representatives present in these
companies and operations, (iii) the number of eyg#s employed in each of these
companies and operations, and the total numbempfayees employed in one member state,
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8.5

(iv) the number of employees, who are entitledddipipation rights in the corporate bodies
of these companies.

Deutsche Wohnen AG, as a group subsidiary of th&ddbe Wohnen Group, is not subject
to any employee participation and there is no graviprks Council. FACILITA Berlin
GmbH, a subsidiary of Deutsche Wohnen AG, has akg/@ouncil. Therefore, the Works
Council of FACILITA Berlin GmbH and the employeektbe other participating companies
and affected subsidiaries must be informed.

Information of employees and their representatmgiside of Germany is not required since
Deutsche Wohnen Group does not employ employeethar EU Member States nor within
the European Economic Area.

It is provided by statutory law that employees lueiit representatives respectively should
appoint or elect members of the BVG within ten weealfter the employees or their
representatives have been informed. The task W@ is to negotiate with the management
of the Company the structure of the involvementcpss and the determination of the
involvement rights of the employees within the SE.

Establishment and composition of the BVG are, ingiple, based on German law (Section 4
to Section 7 SEBG), since Deutsche Wohnen Group doeemploy any employees in other
member states of the European Union or within thkegean Economic Area.

In the case of an SE formation by conversion, ti&Bs composed of representatives of the
employees directly involved in the conversion,histcase Deutsche Wohnen AG, as well as
its subsidiaries and operations concerned, insatatheir employees are employed in a
member state of the European Union or within theogeian Economic Area. The number of
seats in the BVG due to the individual Member State determined by the number of
employees employed in each Member State in accoedaith the provisions of Section 5
SEBG. Since the Deutsche Wohnen Group only empéogployees in Germany, the ten
members of the BVG are elected by Deutsche Wohr@refployees, the subsidiaries and
companies concerned in Germany.

If only one company group is involved in the forroatof the SE from within the country, the
election committee for the election of membershadf BVG pursuant to Section 8 para. 2
SEBG comprises the members of the Group’s Worksn€ibwr, insofar as they are not,
members of the general Works Council, or, insofaswech persons do not exist in a company,
from the members of the Works Council. Companied eompanies of a company group
without a Works Council are represented by the @Works Council, the general Works
Council or the Works Council. For Deutsche Wohnemoup, this means that the Works
Council of FACILITA Berlin GmbH — the only Works @acil in the Deutsche Wohnen
Group — forms the election body and representcdngpanies without Works Councils and
companies of the Group in the election of the Bv&@mnhers.

The members of the BVG are to be elected by thetiete body, secretly and directly,
pursuant to Section 8 para. 1 SEBG. Two-thirdhefdlection body representing at least two-
thirds of the employees must be present at thei@hec
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The employees of the German companies and opesaifddeutsche Wohnen Group, as well
as labor union representatives and executivedpdre elected to the BVG, with women and
men being chosen according to the ratio of th@regentation in the overall workforce. A

substitute member must be elected for each meribeaore than two members are members
of the BVG, a third member shall be elected onliasis of a proposal from a labor union

represented in a company forming part of the SEt{&@es 6 para. 3 and Section 8 para. 1
SEBG). If the BVG has more than six members, easlergh member must be an executive
(Sections 6 para. 4 and Section 8 para. 1 sente®teBG). For the BVG to be elected with

regard to the Deutsche Wohnen Group, this meansthiae ten members to be elected, three
members shall be elected by proposal from a labmmnuunion and one member by proposal
from an executive (Section 8 SEBG).

Proposals for the representatives of the labornsnae drawn up by the labor unions, which
are represented in the participating companies safibidiaries and must be signed by a
representative of the respective labor union. Tdminations for the executive staféitende
Angestellty, since there are no representative committeest made by the executive staff in
the participating companies and subsidiaries. A ination by the executive staff must be
signed by 1/20 or 50 of the entitled members ofetkecutive staff, i.e. the executive staff in
the participating companies and subsidiaries. Tdmaimations for the rest of the members of
the BVG (employees of the participating companied subsidiaries) must be issued by the
members of the election body.

At the earliest after all members have been natmedno later than ten weeks according to
the information within Section 4 para. 2 and p&@aSEBG (see Sections 12 para. 1 and
Section 11 para. 1 SEBG), the Management Board ebitdedhe Wohnen AG must
immediately invite the BVG to be established. Oa day of the establishment, the procedure
for the formation of the BVG ends and the negatraibegin, for which a statutory period of
up to six months is provided. This period may b&eeded to a maximum of one year by
mutual consent from the negotiating parties.

The negotiating process will take place even if peeiod for the election or nomination of
individual or all members of the BVG is exceeded feasons for which the employees are
responsible (Section 11 para. 2 sentence 1 SEBG).

Pursuant to the requirements in Article 40 par&E3Regulation, Section 17 para. 1 SEBG,
the articles of association must determine the rawmolb members of the Supervisory Board
or the rules for their determination. Section 10apdl of the Articles of Association of
Deutsche Wohnen SE stipulates that the SupervBoayd of Deutsche Wohnen SE will also
consist of six members; participation will not tak#ace in accordance with legal
requirements (see also Section 21 para. 6 SEBG).

The agreement between the Management Board arBM@ealso requires a process for the
information and consultation of the SE employedssTnay be done by establishing a SE
Works Council or by another process provided byrtbgotiating parties, which ensures the
information and consultation of the employees oliSehe Wohnen SE. If an SE Works
Council is formed, the formation-agreement has rtolude provisions on the scope of
applicability, number of its members and allocatifrseats, functions and the procedure for
its information and consultation, frequency of negg, the financial and material sources to

-32-



8.9

8.10

8.11

be made available, the date of entry into force, hie duration of the agreement as well as
the circumstances in which the agreement is teebegotiated and the procedure to be used
in this regard. Instead of establishing a SE Wdksincil, another process can be agreed
upon, which ensures the information and consultatfcemployees.

The agreement shall also stipulate that furtherotigtions regarding the participation of
employees in the SE are to be taken prior to stratthanges are made to the SE.

An agreement between the management of the Compadythe BVG regarding the
participation of the employees requires a decisiothe BVG. The decision is to be adopted
by a majority of the appointed members, provided this majority also represents a majority
of the represented employees.

The special negotiation body may decide by a mgjofitwo-thirds of BVG members not to
enter into negotiations or terminate any thereoaaly initiated (see Section 16 para. 1
SEBG). In the case of an SE formation by conversibis not permissible to refrain from
entering into or to abandon negotiations if the leyges of the Company being converted are
entitled to participation rights within the meaning Section 2 para. 12 SEBG, i.e. the
election or nomination of a part of the Supervis@yard members (Section 16 para. 3
SEBG). At the earliest two years after a resolutibthe BVG pursuant to Section 16 para. 1
SEBG, upon a written claim of at least 10% of thgkyees of the SE there is a right to the
re-formation of the BVG as well as to the resumptdd the negotiations (Section 18 para. 1
sentence 1 SEBG).

Article 12 para. 4 SE-Regulation stipulates thatdhticles of association of the SE may not at
any time contradict the negotiated agreement. Alingly, the articles of association are to
be amended by resolution of the Annual General ebiwdders’ Meetings of Deutsche
Wohnen AG, if a regulation deviates from employaeolvement in the future Deutsche
Wohnen SE. The conversion of Deutsche Wohnen AG&antSE would only take effect after
the amendment of the articles of association igredtinto the commercial register of the
Company.

If an agreement regarding the involvement of empdsywithin the negotiation period is not
reached and no resolution is adopted pursuant thioBel6 SEBG, a statutory default
provision applies (see Section 22 SEBG) which dan he agreed upon as a contractual
solution from the very beginning. Even with the lkgagion of the statutory regulation
solution, participation remains unchanged in acaonce with the statutory requirements and
no participation takes place, i.e. the Superviddoprd consists solely of representatives of
the shareholders.

In order to safeguard the right to information a&odsultation of the employees of Deutsche
Wohnen SE, the statutory default provision woul&ehthe consequence that a SE Works
Council would have to be established, the functbwhich would be to safeguard the right
to information and consultation of the employeeshe SE. The Works Council would be
responsible for matters which affect the SE itselig of its subsidiaries or one of its
establishments in another member state or whichheymnd the powers of the competent
bodies at the level of the individual member stafd®e SE Works Council would have to be
notified and consulted annually with regard to tleeelopment of the business situation and
the future prospects of the SE. It would have tonbé&fied and consulted with regard to
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extraordinary circumstances. The composition of 8t Works Council as well as the
election of its members would be determined, imgple, in accordance with the provisions
applicable to the composition and appointment efrttembers of the BVG.

In case the statutory default provision appliess tb be reviewed every two years during the
existence of the SE by the management of the SEBhehehanges within the SE, its
subsidiaries or its establishments require analtar of the composition of the SE Works
Council (Section 25 SEBG). Besides, in case thautsty default provision applies, four
years after its establishment the SE Works Coumadl to resolve with the majority of its
members whether negotiations shall be re-openeli weigard to an agreement for the
involvement of employees within the SE or whether éxisting regulations are to remain in
place (Section 26 para. 1 SEBG). If a resolutioadspted to enter into negotiations for an
agreement regarding the involvement of employe®sthie purpose of these negotiations the
SE Works Council replaces the BVG (Section 26 p2iSEBG).

The necessary costs arising from the establisharhbperation of the BVG will be borne by

Deutsche Wohnen SE and, after the conversion, lugddlee Wohnen SE. The obligation to

bear the costs includes the material and persoqunses incurred in connection with the

activities of the BVG, including the negotiationis. particular, premises, material resources
(e.g. telephone, telefax, and required literatur@grpreters and clerical staff required for

meetings are to be provided and the travel andistebse expenses of the members of the
BVG are to be met.

Section 9
Other effects of the conversion on the employeesdatheir representatives

The conversion has the following effects on the leyges and their representatives:

9.1

9.2

9.3

9.4

10.1

The rights and duties of the employees under thstieg employment contracts remain
unaffected. In particular, Section 613a of therar Civil Code Birgerliches Gesetzbuch
BGB) is not applicable to the conversion becausdedpal identity of the employer changing
its legal form remains unaffected pursuant to Aeti®7 para. 2 of the SE Regulation.
Therefore, the acquired social rights including #etual or acknowledged length of service
for the Company or the Group continue to remairdwval Deutsche Wohnen SE.

Equally, the collective bargaining agreements, grawrks agreements, works agreements
and other collective employment arrangements agipliic to the employees of Deutsche
Wohnen Group will remain applicable unchanged t@legees subject to the provisions of

the relevant agreements.

The change of the legal form will not cause anynges for the existing employees’
representatives in the companies and operatiotiteddeutsche Wohnen Group.

No other measures are intended or planned dueet@dhversion which could affect the
situation of the employees.

§10
Auditors
KPMG AG, Wirtschaftspriufungsgesellschaft, Berlis appointed as auditor and group

auditor for the first fiscal year of Deutsche Wohr@E. The first fiscal year of Deutsche
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10.3

Wohnen SE is the calendar year in which the coimersf Deutsche Wohnen AG to
Deutsche Wohnen SE is registered with the commieegsster.

In the event of an audit review of the conddnfinancial statements and the interim
management report (Sections 37w para. 5 and 37 r@erman Securities Trading Act
(“WpHG™)) for the first half-year period of the first ial year of Deutsche Wohnen SE,
KPMG AG, Wirtschaftsprifungsgesellschaft, Berlihalh be appointed as auditor for such
audit review.

In the event of an audit review of supplemsnit@rayear financial information (Section 37w
para. 7 WpHG) for the first and/or third quartertbé first fiscal year and/or for the first
quarter of the second fiscal year of Deutsche Wohn8E, KPMG AG,
Wirtschaftsprifungsgesellschaft, Berlin, shall pp@inted as auditor for such audit review.

§11
Special rights and holders of other securities

There are no special rights and no shares other dhdinary shares are issued by the Company.
Therefore, no rules are provided for concerningspeights and holders of other securities.

812
Conversion costs

The costs of the notarization of this ConversioanPlits preparation and its execution up to the
amount of EUR 1.5 million set forth in Section 1ara. 2 of the Articles of Association of Deutsche
Wohnen SE shall be borne by the Company.

Frankfurt am Main/Berlin, April 19, 2017

Deutsche Wohnen AG
The Management Board

Michael Zahn Lars Wittan Philip Grosse

Annex: Articles of Association of Deutsche Wohndh S
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(1)

(2)

(3)

(1)

(2)

3)

(1)

Articles of Association
of
Deutsche Wohnen SE, Frankfurt am Main

l.
General Provisions

Article 1
Legal Form, Company Name, Seat, Fiscal Year

The Company is a European CompaBgdgietas Europae&E) with the name
Deutsche Wohnen SE

The Company’s registered seat is in Frankfurt annM&ermany, and its headquarter is in
Berlin, Germany.

The fiscal year starts January 1 of each year add Becember 31.

Article 2
Purpose of the Company

The corporate purpose of the Company is the admuisiadministration, letting, operation

and sale of residential property, nursing homes atter properties. Properties may be
developed, modernized and maintained, servicesbaagrovided and co-operations of any
kind may be entered into.

The corporate purpose of the Company may be rehligethe Company itself of by its
subsidiaries or affiliated companies, the corpopatgose of which may partially or fully be
aligned with the corporate purpose of the Compdihg. Company may found or acquire such
companies; it is entitled to centralize such subsigs under its direction or to limit its
activities to the management of such holdings ameay dispose of any of its holdings. The
Company is entitled to conduct all business and tdkmeasures connected to the corporate
purpose or are suitable to directly or indirecyv& the corporate purpose.

The Company does not engage in activities whichldvoualify it as an investment fund
within the meaning of the German Capital Investm@atle Kapitalanlagegesetzbug:hin
particular, the Company was not established wiéhrtfain purpose of generating returns for
its shareholders by divestment of its subsidiasiesffiliated companies.

Article 3
Announcements

Publications of the Company shall be made in thdeFd GazetteRundesanzeiggrTo the
extent legally permitted, publications may be a#ecby registered letteeifigeschriebener
Brief).
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(2)

(1)

(2)
3)

(4)

(1)

(2)

Notices to the shareholders pursuant to Sectionpgb2&. 1 in connection with Section 128
para. 1 of the German Stock Corporation A&KG ") as well as pursuant to Section 125
para. 2 AktG shall, under the requirements of $acd0b para. 3 no. 1 lit b) to d) German
Securities Trading Act WpHG”) and notwithstanding Section 30b para. 1 WpHG be
exclusively given via electronic meanslgktronische Kommunikatipnif the Management
Board does not elect another legally permitted forfme same shall apply for the
transmission of such notices of the Company testi@eholders through third parties.

Il.
Share Capital and Shares

Article 4
Share Capital and Shares

The Company’s share capital amounts to EUR 354568400 (in words: Euro three hundred
fifty-four million six hundred fifty-four thousandive hundred sixty) and is divided into
354,654,560 (in words: three hundred fifty-four lraih six hundred fifty-four thousand five
hundred sixty) no-par value bearer shafsi¢kaktieh each representing a notional value of
EUR 1.00 of the share capital.

The shares are bearer shares.

In case of an increase in the share capital th&cjeation of the new shares in the profits can
be determined in divergence from Section 60 pasen2ence 3 AktG.

The form of share certificates, dividend and rerdeswaipons as well as bonds and interest
and renewal coupons is determined by the ManageBwantd. The right of shareholders to
receive share certificates is excluded. The sh#&tetoshall have no claim to the issuance of
dividend or renewal coupons. The Company is edtitteissue share certificates representing
individual shares or several shares (global shentfficates).

Article 5
Authorized Capital 2017

The Management Board is authorized, with the canskthe Supervisory Board, to increase
the Company’s share capital, on one or severalsamts in the period until June 1, 2020, by
up to EUR 110,000,000.00 by issuing up to 110.00D.8ew no-par value bearer shares in
return for contributions in cash and/or in kind (horized Capital 2017).

Shareholders shall be granted subscription righfsinciple. Pursuant to Section 186 para. 5
AktG, the shares may also be assumed by one oradeéwenks, provided that the bank or
banks undertake to offer these shares to the Coyigpahareholders for subscription (so-
called indirect subscription right). The Managem8aiard shall, however, be authorized,
with the consent of the Supervisory Board, to exelghareholders’ subscription rights for
one or more capital increases in connection wighatlthorized capital:

) to exclude fractional amounts from subscriptiomisg

(i) insofar as it is necessary to grant holders orittnesdof convertible bonds, bonds with
warrants, participation rights and/or participatingnds (or combinations of these
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3)

(iif)

(iv)

v)

instruments) (hereinafter referred to collectivaly “bonds”), which have carrying
conversion or option rights or conversion or opitidaigations and were or are still to
be issued by the Company, an entity dependente@timpany or an entity in which
the Company holds a direct or indirect majorityenast, a subscription right to new,
no-par value bearer shares of the Company to tteneto which such holders or
creditors would be entitled after exercising theption or conversion rights or
fulfilling their conversion or option obligations;

to issue shares against contributions in cash,igdvthe issue price of the new
shares is not significantly lower than the markate of the shares already listed
within the meaning of Section 203 para. 1 and parand Section 186 para. 3
sentence 4 AktG and the pro rata amount of the sbares excluded from
subscription rights according to Section 186 parsentence 4 AktG does not exceed
10% of the Company’s share capital, either at thie @n which the authorization
becomes effective or the date on which such awhton is exercised. This
restriction to 10% of the share capital shall darsdude shares that were issued to
service bonds carrying conversion or option rights, conversion or option
obligations, or are to be issued based on the esiaveprice prevailing at the time of
the resolution of the Management Board on thezatilon of the Authorized Capital
2017, insofar as these bonds were issued, as igpedify Section 186 para. 3
sentence 4, AktG, during the period of this auttadgion, with the exclusion of
subscription rights. This upper limit of 10% of thkare capital shall also include
those treasury shares of the Company that were dotthg the term of this
authorization, with the exclusion of shareholdesabscription rights pursuant to
Section 71 para. 1 No. 8 sentence 5 clause 2,rjurction with Section 186 para. 3
sentence 4 AktG;

to the extent this is necessary to be able to iskaees to individuals who are or were
employees of the Company and/or its affiliatespamticular under the stock option
plan described in item 16 of the agenda to the Ahrseneral Meeting of the
Company on June 11, 2014, whereby the pro rata minafuhe new shares issued
from the share capital must not exceed 5% of tlaeesbapital, either at the date on
which the resolution on this authorization was pdssr the date on which this
authorization was exercised. This 5% restrictioallsalso include the Company’s
treasury shares and shares from the Company’s tcamali capital that were granted
to employees and executive bodies of the Compatitg affiliates during the term of
this authorization;

to issue shares against contributions in kind, @afhe for — but not limited to — the
purpose of the direct (or indirect) acquisition admpanies, parts of companies,
participations in companies, or other assets (miquéar real estate portfolios and
shares in real estate companies) or to serviceshissded in return for contributions
in kind.

The total of the aforementioned authorizations xclwele subscription rights for capital

increases against contributions in cash and/orind khall not exceed 20% of the share
capital, either at the date on which this authdierabecomes effective or the date on which
such authorization is exercised. This 20% limitlishiso include treasury shares sold during
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(4)

(1)

(2)

3)

(1)

(2)

3)

the term of this authorization, with the exclus@rsubscription rights as well as those shares
that are issued to service bonds (including paioon rights) carrying conversion or option
rights and/or a conversion obligation (or a combomaof these instruments), or are to be
issued based on the conversion price prevailinthattime of the Management Board's
resolution on the utilization of the Authorized @ap 2017, provided that the bonds or
participation rights were issued with the exclusidrshareholders’ subscription rights during
the term of this authorization. Furthermore, thevadmentioned 20% limit shall also include
those shares that are or are to be issued fromtmorad capital to service stock option rights,
provided that the stock option rights were gramtedng the term of this authorization.

The Management Board shall also be authorized, téhconsent of the Supervisory Board,
to define the further details of share rights dredterms and conditions of share issuance.

Article 6
Conditional Capital 2013

The share capital is conditionally increased bytaifeUR 16,075,714.00 divided in up to
16,075,714 bearer shares with no-par value (Camditi Capital 2013). The conditional
capital increase is only carried out insofar ashblkelers of the convertible bonds issued by
the Company in November 2013 against contributionsash exercise their conversion right
in accordance with the bond terms and conditionghe Company exercises its option in
accordance with the bond terms and conditions gayr@very bond on the relevant maturity
date in full or in part in shares, and insofar tiepforms of servicing are not used.

In the event of conversion, the issue of the neaveshtakes place at the applicable conversion
price in accordance with the bond terms and caortti

The new shares participate in profit from the stdrthe financial year in which they are
created. The Management Board is authorized tthedurther details of the implementation
of the conditional capital increase.

Article 6a
Conditional Capital 2014/l

The share capital shall be increased on a conditibasis by up to EUR 25,000,000.00 by
means of the issue of up to 25,000,000 new no-plie\bearer shares carrying participation
rights (Conditional Capital 2014/l). The conditibrapital increase shall only be carried out
to the extent that the bearers of the convertiloleds issued by the Company against cash
contributions in September 2014 exercise their eaion right in accordance with the bond
terms and conditions, or the Company, in accordavite the bond terms and conditions,
exercises its option to repay each bond in fulinopart in shares at its respective maturity
date, and insofar as no other forms of compensatiemised to service the bonds.

In the event of conversion, the new shares shaieed at the applicable conversion price in
accordance with the bond terms and conditions.

The new shares shall participate in profits from #tart of the financial year in which they
are created. The Management Board is authorized,tie consent of the Supervisory Board,
to specify the further details of the executioria conditional capital increase.

-30-



(1)

(2)

3)

(4)

(1)

Article 6b
Conditional Capital 2014/

The share capital of the Company is conditionallyréased by up to EUR 5,902,813.00 by
issuing up to 5,902,813 new bearer shares withanarglue (Conditional Capital 2014/11).

The conditional capital increase is for the purpokgranting compensation in shares of the
Company to the outside shareholders of GSW ImmabilAG in accordance with the
provisions of the Domination Agreement betweenGbenpany and GSW Immobilien AG of
April 30, 2014 (the “Domination Agreement”) in te&change ratio set in Section 5 para. 1 of
the Domination Agreement or adjusted in accordanmith Section 5 para. 4 or Section 5
para. 5 of the Domination Agreement. To the extetessary under Section 5 para. 2 of the
Domination Agreement, the Company will compensatdractional share rights in cash.

In the event that minority shareholders of GSW Irhitien AG exchange their GSW shares
for shares of the Company before receiving a dividand/or consideration based on the
guaranteed dividend on their GSW shares for thanfifal year 2014 or subsequent financial
years they shall — as far as practically and lggadssible — be granted shares in the Company
that participate in profit from the start of thestldinancial year that ended before they were
created. In the event that minority shareholdeit@8¥W Immobilien AG exchange their GSW
shares for shares in the Company after receividigidend and/or consideration based on the
guaranteed dividend on their GSW shares for thanfifal year 2014 or subsequent financial
years or to the extent it is not practically ordig possible to grant shares featuring a right to
participate in profit as described in the previgestence they shall be granted shares in the
Company that participate in profit from the staftthe financial year in which they are
created.

New shares will be issued against the transferhafes in GSW Immobilien AG by its
minority shareholders. The conditional capital @ase shall only be executed to the extent
that outside shareholders of GSW Immobilien AG mage of their right to compensation.
The Management Board is authorized to set the durdletails of the capital increase and its
implementation, subject to the approval of the $uipery Board.

Article 6¢
Conditional Capital 2014/IlI

The share capital is conditionally increased byapUR 12,879,752.00 by the issue of up to
12,879,752 new no-par value bearer shares eackssrging a pro rata amount of the share
capital of EUR 1.00 (Conditional Capital 2014/IllThe conditional capital increase solely
serves the purpose to grant stock options to Mesnbérthe Management Board of the
Company and selected executives of the Companyafitidted enterprises, subject to the
details of the authorization resolution of the Gah&hareholders Meeting of June 11, 2014.
The conditional capital increase will only be exsed to the extent that the holders of stock
options exercise their subscription rights to skdmehe Company and the Company does not
satisfy the subscription rights by delivering tnagsshares. As far as practically and legally
possible, the new shares that were issued as ik oéshe exercise of stock options are first
entitled to a dividend for the fiscal year for whithe General Shareholders Meeting has not
yet adopted a resolution on the appropriation eflialance sheet profits at the time the new
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shares are issued. Otherwise the new shares dtecetd dividends from the financial year
in which they are created.

The proportion of new shares in the share capttdbatable to the issued shares may not
exceed 5 % of the share capital of the Companytheriat the time of the General
Shareholders Meeting’s resolution regarding thighauzation nor on the date this
authorization is exercised. This 5 % limit shabalinclude the Company’s treasury shares
and shares from the Company’s authorized capildre granted to employees or executive
bodies of the Company or its affiliates within teem of this authorization.

Article 6d
Conditional Capital 2015

The share capital is conditionally increased byagUR 50,000,000.00 by the issue of up to
50,000,000 new no-par value bearer shares withicfpation rights (Conditional Capital
2015). The conditional capital increase shall didyimplemented to the extent shareholders
of the new convertible bonds, issued by the Comparisebruary 2017 against contribution
in cash, exercise their conversion rights purstatite bond terms or the Company exercises
its option to repay in shares in full or in partleaonvertible bond at its due date pursuant to
the bond terms and to the extent that no other odstlof servicing these rights are used. In
case of conversion, the new shares will be issadbe respective conversion price pursuant
to the bond terms. The new shares are eligiblgifodends from the beginning of the fiscal
year, in which they are issued. The ManagementdBisaauthorized, with the approval of the
Supervisory Board, to stipulate further detailshef implementation of the conditional capital
increase.

Article 6e
Conditional Capital 2017

The share capital is conditionally increased byaigUR 70,000,000.00 by the issue of up to
70,000,000 new no-par value bearer shares withicjtion rights (Conditional Capital
2017). The conditional capital increase servegsantgshares — upon exercise of conversion or
option rights or upon fulfillment of conversion option obligations — to the holders or
creditors of convertible bonds, bonds with warrapesticipation rights and/or participating
bonds (or combinations of these instruments) (bprisisued on the basis of the authorization
resolution by the Annual General Meeting on Jun202.

The new shares shall be issued at the conversiaptmn price to be fixed in accordance
with the aforementioned authorization. The condaiccapital increase shall only be executed
to the extent to which the holders or creditorbafids issued or guaranteed by the Company,
a company dependent on the Company or a compaastigior indirectly majority-owned by
the Company make use of its conversion or optightsi or fulfills conversion or option
obligations arising from such bonds, based on theementioned authorization resolution by
the Annual General Meeting, or to the extent toolhihe Company grants shares in the
Company in lieu of payment of the cash amount duéd, insofar as the conversion or option
rights or conversion or option obligations are setviced with treasury shares, shares from
authorized capital or other forms of compensation.
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The new shares shall participate in profits from #tart of the financial year in which they
are created and for all subsequent financial y8drs.Management Board shall be authorized
to specify the further details of the executioria conditional capital increase.

[l
Constitution of Company

Article 7
Two-tier System, Corporate Bodies

The Company has a two-tier management and supgyvisgstem consisting of a
management organ (Management Board) and a supgrasgan (Supervisory Board).

The Company’s corporate bodies are

) the Management Board;

(i) the Supervisory Board; and

(iii) the General Meeting of shareholders.

V.
Management Board

Article 8
Composition and Representation

The Management Board is responsible for managiag_ttimpany. It consists of at least two
members.

The Supervisory Board appoints the members of taedgement Board and determines the
number of members of the Management Board. The rasrdf the Management Board are
appointed for a maximum term of five years. Reapjpoents are permissible. The

Supervisory Board may appoint alternate membersthaf Management Board. The

Supervisory Board may appoint a member of the Mamampt Board as chairperson

(Vorstandsvorsitzendgor as the speaker of the Management Board.

The Company is jointly represented by two membérhe Management Board or by one
member of the Management Board together with adnobd a statutory power of attorney
(Prokuris). The Supervisory Board may determine that onealbr members of the
Management Board are authorized to represent tihmep&ay alone. The Supervisory Board
may also exempt in general or regarding a spesifigation all or single members of the
Management Board and holders of a statutory powEksttorney allowed to represent the
Company together with a member of the ManagemerdrdBdrom the restrictions of
Section 181 % alternative of the German Civil CodBifrgerliches GesetzbujSection 112
AktG shall remain unaffected.

In the event of a tied vote, the vote of the chaispn or the speaker of the Management
Board is decisive. If the Management Board congittwo members, decisions shall be
taken unanimously.
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Article 9
Transactions requiring authorization

The following transactions of the Management Boaguire the prior authorization by the
Supervisory Board:

)] Acquisition and sale of residential real estatetfpbos, companies, holdings in
companies and parts of companies, if the valueeslcéhresholds specified by the
Supervisory Board.

(i) Conclusion, amendments or termination of affiliatio agreements
(Unternehmensvertradén the meaning of Sections 291, 292 AktG.

In addition to the transactions stipulated in parehe Supervisory Board may subject other
types of transactions and measures to a requirewfeptior authorization, in particular
transactions which could fundamentally change theets, financial positions or results of
operations of the Company or the group. Regardiegd categories of transactions and
taking into consideration the risk-profile of the@m@pany the Supervisory Board shall list
appropriate value limits or other appropriate lanithe exceedance of which requires prior
authorization by the Supervisory Board. The Superyi Board may include such
requirements of prior authorization in the rulepaofcedure of the Supervisory Board and/or
the rules of procedure of the Management Board.

V.
The Supervisory Board

Article 10
Composition, Appointment Period and Compensation

The Supervisory Board supervises the work of thenddement Board. It may not itself
exercise the power to manage the Company. The #aper Board comprises six members.
They shall be elected — subject to the provisidnzaca. 2 — for a term until the conclusion of
the General Meeting of the Company granting disgddor the fourth financial year after the
commencement of their term of office. The finangi@ar in which the term commences shall
not be counted for the purposes of calculation hef term. The General Meeting may
prescribe a shorter term. Reappointments are pgibtasNot more than two former members
of the Management Board shall be members of therSigory Board.

The following persons are appointed as membenseofitst Supervisory Board with a term of
office corresponding to the remainder of their exsjyve terms of office as a member of the
Supervisory Board of Deutsche Wohnen AG:

) Mr. Uwe E. Flach, resident in Frankfurt am Mainsimess consultant, Frankfurt am
Main;

term of office until the conclusion of the Annuaki&ral Meeting resolving on a
formal discharge for the fiscal year 2017;

(i) Dr. rer. Pol. Andreas Kretschmer, resident in Diass€ advisor of Arzteversorgung
Westfalen-Lippe, Einrichtung der Arztekammer WdstiaLippe K6R, Miinster;
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term of office until the conclusion of the Annuakiral Meeting resolving on a
formal discharge for the fiscal year 2019;

(iii) Mr. Matthias Hunlein, resident in Oberursel, manggidirector of the Tishman
Speyer Properties Deutschland GmbH;

term of office until the conclusion of the Annuakiral Meeting resolving on a
formal discharge for the fiscal year 2019;

(iv) Dr. Florian Stetter, resident in Erding, CEO of Roedge Asset Management AG,
Krefeld;

term of office until the conclusion of the Annuakiral Meeting resolving on a
formal discharge for the fiscal year 2020;

(V) Mr. Claus Wisser, resident in Frankfurt am Mainniaging director of Claus Wisser
Vermogensverwaltungs GmbH, Frankfurt am Main;

term of office until the conclusion of the Annuak&ral Meeting resolving on a
formal discharge for the fiscal year 2018;

(vi) Mr. Jirgen Fenk, resident in Frankfurt am Main, rbemof the management board
of Landesbank Hessen-Thiringen Girozentrale;

term of office to commence on October 1, 2017 amd the conclusion of the
Annual General Meeting resolving on a formal disgkéor the fiscal year 2021.

Substitute members may be elected for the membbene Gupervisory Board. The substitute
members shall replace the Supervisory Board menibaving office prior to the expiry of
their term in order to be determined at the timewhich such substitute members are
appointed. It may be stipulated that a certain tdulbs member may only replace one or
several specific Supervisory Board members leawffige prior to the expiry of their term. If
a substitute member becomes a Supervisory Boardbarethis/her term shall end upon the
conclusion of the next General Meeting at which eavnSupervisory Board member is
appointed, in any case at the latest at the etitedkerm of office of the replaced member.

Each Supervisory Board member and each substitetmber may resign from office by
written notice to the Management Board without goadse with one month notice.

The Supervisory Board, chaired by the oldest Supery Board member in terms of age,

elects from among its members a chairperson arepatyl chairperson for the term of office

stipulated in Article 10 para. 1. The election w&kéace at the meeting which, without having
to be separately convened, takes place immediaftdy the General Meeting during which

the Supervisory Board members were elected. Ualet®rter term of office is determined at

the time of their election, the chairperson and dieputy chairperson shall be elected as
chairperson and deputy chairperson, respectivefythe duration of their Supervisory Board

membership. If, during a term of office, the changon or his/her deputy leaves his/her office
before the end of his/her term, the Supervisoryr8ahall conduct a new election for the

remainder of the term of office of the person legvi
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The Supervisory Board may set up committees amngémbers in accordance with the
law. The duties, competencies and procedure otonemittees shall be determined by the
Supervisory Board’s rules of procedure or by a sppeesolution of the Supervisory Board.
To the extent permitted by law, the Supervisory ®omay delegate any of its decision-
making powers to the committees. Unless mandategyslation states otherwise, the
committees’ resolutions shall be subject to Artitle para. 2 to para. 7 mutatis mutandis
providing that the decision of the committee’s cpaison replaces the decision of the
Supervisory Board’s chairperson and that it sheieha quorum if at least three members take
part in the voting personally or by submitting thedtes in writing according to Article 11
para. 5. The Supervisory Board shall receive regrdports concerning the committees’
work.

Each regular member of the Supervisory Board oft&e Wohnen SE shall receive an
annual compensation in the amount of EUR 75,008. cHairperson shall receive three-times
the amount, a deputy chairperson shall receivetimBs this amount. In addition, each

member of the audit committee shall receive a fix@impensation in the amount of

EUR 15,000 per financial year, the audit commigeehairperson shall receive twice this

amount. The membership in other Supervisory Boamhmgittees is compensated in the

amount of EUR 5,000 per financial year for each ime@mand committee, the respective
committee’s chairperson receives double this amdartase the financial year is less than 12
months, the compensation will be paid pro rata.eBupory Board members or members of a
committee who are members, chairperson or deputiypdrson of the Supervisory Board or

a committee only for part of a financial year shedceive a corresponding pro rata

compensation for each month of their term that $tasted. The total of all compensation

payments according to this para. 7 plus compemsatyments received for the membership
in supervisory boards and comparable supervisoiesoof group companies shall per

member of the Supervisory Board — regardless ohtimber of committee memberships and
functions — not exceed the amount of EUR 300,00G&ch case excluding value added tax
(Umsatzsteugr if any) per calendar year. The compensationthadattendance fees shall be

paid after the Annual General Meeting for the pfiscal year.

The Company shall reimburse the Supervisory Boagthbers for cash expenses. VAT will
be reimbursed by the Company to the extent thaSthpervisory Board members are eligible
to separately invoice VAT and have exercised sigiit.r

The Company may, in its own interest, conclude aDi&ability insurance for its corporate
bodies and senior managemethteifungsverantwortliche if feasible for economically
reasonable conditions, which may include Superyi®ward members being insured at the
expense of the Company.

Article 11
Meetings of the Supervisory Board

The Supervisory Board should meet once each quafitarcalendar year and shall meet at
least two times every half of a calendar year.hltlisalso meet whenever necessary for
business reasons.

Meetings of the Supervisory Board shall be convdnethe chairperson or, if the chairperson
is not available, by the deputy chairperson.
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Resolutions of the Supervisory Board shall gengiladl passed in meetings. At the order of
the Supervisory Board’s chairperson, resolutiony migo be passed without convening or

holding a meeting of the Supervisory Board in writt by telefax, by telephone or by any

other modern means of communication (i.e. by euaila case-by-case basis, provided that
no objections are raised to this procedure by aesnber within a reasonable period of time

set by the chairperson. Such resolutions shalldndirmed by the chairperson and shall be
send to all Supervisory Board members in writing.

The Supervisory Board has a quorum if at least dfafie members of which it has to consist
of in total take part in the voting personally grdubmitting their votes in writing according
to para. 5. Meetings of the Supervisory Board &@red by the chairperson or the deputy
chairperson. The form of voting is determined by tihairperson of the meeting. Members
who abstain from voting are also considered to faein the voting.

Supervisory Board members who cannot attend a ngeeti the Supervisory Board may
submit their votes in writing through another Swmory Board member authorized in
writing.

Unless otherwise provided by law, resolutions a Supervisory Board are passed with a
simple majority of the votes cast. Abstentions wote shall not be counted when establishing
the result of the vote. Should a vote be tied e aisthe event of elections — the vote of the
chairperson or, in case of his/her absence, theafdhe deputy chairperson is decisive.

Minutes shall be taken of the discussions and wésols of the Supervisory Board and
committees, as applicable, to provide evidencenbtias a precondition of effectiveness. The
minutes shall be signed by the chairperson of teetimg or, if votes take place outside of
meetings, by the person chairing the vote or thramsittee’s chairperson and shall be made
available to all members.

Declarations of the Supervisory Board and its cotte®ms are made in the name of the
Supervisory Board by the chairperson or, in casehigfher absence, by the deputy
chairperson. Only the chairperson of the Superyi&ward and, in case of his/her absence,
the deputy chairperson is authorized to acceptadsobns on behalf of the Supervisory
Board.

Article 12
Rules of Procedure and Confidentiality

The Supervisory Board shall adopt rules of procedfor the Supervisory Board in
accordance with the mandatory law and the provssairthese Articles of Association.

The members of the Supervisory Board shall mairdaitrecy in respect of any confidential
reports and confidential consultations as welleasets of the Company, notably business and
trade secrets, that become known to them becautieeiofmembership of the Supervisory
Board — even after the termination of their offieem as a member of the Supervisory Board.
The members of the Supervisory Board are bounamdidentiality especially in respect of
obtained confidential reports and confidential edtagions. Upon retirement from office, all
confidential documents shall be returned to therpbeson of the Supervisory Board. In the
event that a member of the Supervisory Board irg¢agass information on to a third party,
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in particular concerning the content and coursthefSupervisory Board’'s meetings as well
as the content of proposals and resolutions ofSimgervisory Board, he or she must first
obtain the approval of the Supervisory Board's ig@son. The members of the Supervisory
Board shall ensure that employees engaged by theeree the confidentiality obligations in
the same manner.

VI.
General Meeting

Article 13
Place, Convocation and Attending

The Company’s General Meetings shall take pladbeategistered seat of the Company or at
the seat of a German stock exchange.

The General Meeting that resolves on the dischafgthe acts of the members of the
Management Board and the Supervisory Board, onafiopriation of the distributable
profit, the election of the auditor and, if appla, of the approval of the financial statements
(ordinary General Meeting) shall be held within finst six months of each fiscal year.

The Management Board is authorized to permit thdicavdsual transmission of the
Company’s General Meeting via electronical mediaaimanner to be determined by the
Management Board in the convocation of the Gerideadting.

The convocation of the General Meeting shall belipned in the Federal Gazette. The
convocation shall be subject to the statutory pkrio

All holders of bearer shares who have duly subnhittetification of attendance according to
para. 6 shall be entitled to attend the GeneraltiMgend to exercise their voting rights. To
exercise the rights of a holder of bearer shaheshblders of bearer shares must provide the
Company with evidence of their right to attend @eneral Meeting and to exercise the voting
rights. Therefore, a special proof of shareholdingpared by a depository institution has to
be submitted. The proof must refer to the referetate specified by law.

The notification of attendance according to paraeitence 1 and the proof according to
para. 5 sentence 2 have to be received by the Marexg Board at the registered seat of the
Company or by another body referred to in the coation in text form (Section 126b BGB)
and in German or English language at least six gegs to the General Meeting. This period
does not include the day of the General Meetingthedday of receipt of the notification of
attendance and the proof.

An admission card will be issued for the sharehsld¢ho are allowed to attend the General
Meeting.

The chairperson of the Supervisory Board and, # ad his/her absence, another member of
the Supervisory Board which is appointed by thes@né members, is appointed to chair the
General Meeting. In case that neither the chaigreas the Supervisory Board nor any other
member of the Supervisory Board is appointed tarcha General Meeting, the Supervisory
Board appoints a chairperson for the General Mgetin
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The chairperson chairs the meeting and determimesotder of the agenda as well as the
manner and form of voting. The chairperson is autkd to impose a reasonable time limit
on the right to ask questions and to speak. Iniquéar, he or she may determine at the
beginning or during the General Meeting an appatprtime frame for the course of the
entire General Meeting, for discussion of individagenda items as well as for individual
guestions and speeches. In doing so, the chaimpsheadl be guided by the need to ensure that
the General Meeting is concluded within a reas@naht appropriate period of time.

The Management Board is authorized to provide endbnvocation of the General Meeting

that shareholders may participate in the Generatidg without being present in person at
the place of the General Meeting or being represe@nd may exercise all or specific

shareholders’ rights in total or in part by elentoocommunication (online participation). The

Management Board is also authorized to determired#tailed scope and procedure of the
online participation.

The Management Board is authorized to provide endbnvocation of the General Meeting
that shareholders may cast their votes in writingoy electronic communication without
attending the General Meetin@riefwah). The Management Board is also authorized to
determine the detailed procedure of the postahgoti

Article 14
Voting right and Resolutions of the General Meeting

Each no-par value share carries one vote.

The vote may be cast through a proxy. The statypooyisions shall apply concerning the
granting of the proxy, its revocation and the erie of authority. The convocation of the
General Meeting may provide less strict requiremeiio the extent permitted by law,
different requirements may be provided by the coation of the General Meeting
concerning the granting of proxy authorization tosgible proxies designated by the
Company.

Resolutions of the General Meeting shall be paggdda simple majority of the votes cast
and, as far as a capital majority is required, wigimple majority of the share capital, unless
another majority is required by mandatory law @ #iticles of Association. Amendments to
the Articles of Association require a majority afa-thirds of the votes cast or, if at least one-
half of the share capital is represented, the @mmjority of the votes cast, unless mandatory
legal provisions require another majority.

If, during an election — also as far as the elecisoexercised by successive voting on several
resolution proposals — none of the candidatesiiividual mandates or the total of mandates
to be allocated achieves the required majoritgt(fiallot), a new resolution shall be passed in
this respect (second ballot). In the second ballaty candidates nominated in the first ballot
are eligible. The maximum number of candidates ingnfor office is two times the number
of the remaining mandates to be allocated after fitse ballot; if a larger number of
candidates runs for office, only those who casthighest absolute number of votes during
the first ballot shall be subject to the resolutidime candidates receiving the most votes
absolutely in this ballot shall be deemed elected.
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The Supervisory Board is authorized to resolve atmamts of these Articles of Assaociation
that only relate to its wording.

VII.
Annual Financial Statements and Appropriation of Piofit

Article 15
Annual Financial Statements

Within the first three months of each fiscal yegage Management Board shall prepare for the
preceding fiscal year the annual financial statdmesnd the group annual financial
statements (each with balance sheet, profit ansl $tatement and notes) as well as the
respective management reports or the group manageamyeort for the Company and the
group and submit these documents after their padipar without undue delay to the
Supervisory Board and the auditors for auditing.thg same time, the Management Board
shall submit to the Supervisory Board a proposal tfte appropriation of the profit
(Bilanzgewini that shall be recommended to the General Meeting.

The Supervisory Board shall review the annual fiianstatements, the group annual
financial statements, the management report(s)ther Company and the group for the
preceding fiscal year as well as the proposalHerdppropriation of the distributable profit

and to report to the General Meeting in writingtba result of the review. The Supervisory
Board has to transmit its report to the ManagermBaatrd within one month after receipt of

the documents which have to be provided accordingata. 1. At the end of the report, the
Supervisory Board shall declare whether it apprafiesannual financial statements and the
group annual financial statements prepared by tl@adement Board. If the Supervisory
Board approves the annual financial statements eftéew, the annual financial statement is
adopted if neither the Management Board nor theefigory Board resolve to leave the

approval of the annual financial statement to tked&?al Meeting.

After receipt of the Supervisory Board’s reporttbe result of its review, the Management
Board shall convene the ordinary General Meetirthauit undue delay.

Article 16
Use of Distributable Profits

The ordinary General Meeting resolves on the apmtpn of the distributable profit shown
in the adopted annual financial statements. Thee@énMeeting may allocate further
amounts to retained earnings or carry such amdontgard as profit or resolve a different
use. The distributable profits will be distributéd the shareholders unless the General
Meeting resolves otherwise. Instead of or in additio distributing a cash dividend, the
General Meeting may also resolve a distributiokimnal.

Insofar as the shareholders are entitled to aildigion of the distributable profits, the

entitlement will in general be due on the third king day following the General Meeting’s

resolution. Within the limits of the statutory réeuments, the General Meeting may also
resolve a later due date in each case for thehiistble profits in total or only certain parts of
it.
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With the consent of the Supervisory Board, the M@naent Board may distribute to the
shareholders an advance payment on the expectgutafegtafter the end of the fiscal year
under the conditions of Section 59 AktG.

VIII.
Final Provisions

Article 17
Raising of Capital, Costs of Transformation

The Company’s share capital is raised by conversibieutsche Wohnen AG with its
registered office in Frankfurt am Main, previousdgistered in the commercial register of the
local court of Frankfurt am Main under the entryniner HRB 42388.

The costs related to the change of legal form fideutsche Wohnen AG into Deutsche

Wohnen SE, in particular the costs for the coud #re notary, the costs of the employee
involvement procedure and the special negotiatdybthe conversion audit costs, the costs
for publication as well as costs for legal and otgvice, shall be borne by the Company up
to a maximum amount of EUR 1,500,000.00.
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Information on the Members of the Supervisory Board proposed in the Articles of
Association of Deutsche Wohnen SE (Annex to the Cearsion Plan, see Il of this Agenda)
on the Proposed Members of the Supervisory Board

The information according to Article 125 para. Inteece 5 AktG and according to
recommendations of the German Corporate Govern@ode for the proposed candidates for

the election to the Supervisory Board as listedldenda Item 10 is set out below:

. Mr. Uwe E. Flach, residing in Frankfurt am Main, r@any, Management

Consultant, Frankfurt am Main, Germany:

Mr. Uwe E. Flach studied business administratioshiara qualified banker. Mr. Flach
began his professional career with Dresdner Bankaf@ he joined Dillon Read &
Company where he worked in New York, London andsHar six years. In 1976, he
moved to DG BANK AG, where he became senior managtr responsibility for
capital markets, securities and corporate financ&9i77. In 1989, he first became a
deputy member of the Management Board of DG Bank #&@ in 1991 he became a
member of the Management Board, taking responsilidir the investment banking
division. From 2001 until his retirement in 2003 hvas appointed as deputy
chairman to the Management Board of DG BANK'’s sgsoe bank, DZ BANK AG.
Besides his affiliation with DG BANK AG and DZ BANKG, Mr. Flach has held
various Supervisory Board positions in various cames (see list below). From
2004 to 2016, he was a senior advisor and consudtbar©aktree GmbH. Mr. Flach
has been a member of the Supervisory Board of Deaté/ohnen AG since January

2008 and serves as chairman of the SupervisorydBoace July 2011.

Mr. Uwe E. Flach is currently not a member of otkttutory supervisory boards or
comparable domestic or foreign controlling bodies@nmmercial enterprises within

the meaning of Section 125 para. 1 sentence 5 AktG.

The Supervisory Board has confirmed with Dr. Flor&tetter that he is able to devote
the expected amount of time required. In additmthe aforementioned professional
activity, Mr. Uwe E. Flach holds the following keluty besides his mandate in the

Company’s Supervisory Board:
o0 Hans Magiera-Stiftung, Bad Homburg, Germany (vicaignan)

In Supervisory Board’'s opinion, there are no peatoor business relationships

relevant to the voting decision of the Annual Gahdieeting between Mr. Uwe E.
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Flach and the Deutsche Wohnen Group, its bodies sirareholder holding, directly

or indirectly, more than 10% of the voting share®eutsche Wohnen.

Herr Dr. rer. pol. Andreas Kretschmer, residingDiisseldorf, Germany, advisor to
Arzteversorgung Westfalen-Lippe, Institution of fazammer Westfalen-Lippe KoR,

Mdunster, Germany:

Dr. Andreas Kretschmer studied economics with aigoen auditing/accounting and
further started a second course of studies in lawh@ Johann-Wolfgang-Goethe
University in Frankfurt am Main, Germany. In 197fe received a Ph.D. in
economics from the Johannes Gutenberg Universitjamz, Germany. From 1973
to 1992, Dr. Kretschmer worked at Dresdner Bankenathe held leading positions,
including executive assistant and director of comp® customer service. Dr.
Kretschmer was active both nationally and inteoraily during his work at
Dresdner Bank. During 1991 and 1992, he also wodsetHead of Finances to the
governmental agency privatizing eastern German grtgp(Treuhandansta)t In
1992, Dr. Kretschmer joined Arzteversorgung Westfdlippe (the pension scheme
for physicians in Westphalia-Lippe) as managingator of capital investment and
served as CEO from January 1, 2009 to March 317.28ihce April 1, 2017, he is
advisor to Arzteversorgung Westfalen-Lippe. Dr. tsohmer has been a member of
the Supervisory Board of Deutsche Wohnen AG sinre 2000 and serves as vice

chairman to the Supervisory Board since August 2006

Dr. Andreas Kretschmer is currently a member in tbowing other statutory
supervisory boards within the meaning of Sectiob para. 1 sentence 5 clause 1
AktG:

0 BIOCEUTICALS Arzneimittel AG, Bad Vilbel, Germanycltairman of the

supervisory board)

0 Amprion GmbH, Dortmund, Germany (vice chairman bé tsupervisory
board)

Dr. Andreas Kretschmer is currently not a membearavhparable domestic or foreign
controlling bodies at commercial enterprises witthie@ meaning of Section 125 para.

1 sentence 5 clause 2 AktG.

The Supervisory Board has confirmed with Dr. Andr&aetschmer that he is able to
devote the expected amount of time required. Initimtdto the aforementioned

professional activity and memberships pursuant tticike 125 para. 1 sentence 5
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clause 1 AktG, Dr. Andreas Kretschmer holds théofahg key duty besides his

mandate in the Company’s Supervisory Board:
* LVM Landwirtschaftlicher Versicherungsverein MinsteG., Miunster (trustee)

In Supervisory Board’s opinion, there are no peasoor business relationships
relevant to the voting of the Annual General Megtihetween Dr. Andreas
Kretschmer and the Deutsche Wohnen Group, its boaliea shareholder holding,

directly or indirectly, more than 10% of the votisigares in Deutsche Wohnen.

Herr Matthias Hunlein, residing in Oberursel, GemyaManaging Director of

Tishman Speyer Properties Deutschland GmbH, Frankfa Main:

Matthias Hunlein received a law degree from theversity of Passau, Germany. He
began his professional career with Deutsche BamkiG&rAmong other positions he
worked for DB Real Estate Management GmbH (now RREEnagement GmbH)
and as managing director of DB Real Estate Spdamiaist GmbH (now RREEF
Spezial Invest GmbH), where he was responsiblg@ifoduct development and client
relationships. In November 2005, Mr. Matthias Himlgoined Tishman Speyer
Properties Deutschland GmbH where he is responsislemanaging director, for
client relationships and capital raising activitie€urope. Matthias Hunlein has been

a member of the Supervisory Board of Deutsche Wol@ since June 2000.

Mr. Matthias Hunlein is currently not a member dier statutory supervisory boards
or comparable domestic or foreign controlling bed& commercial enterprises

within the meaning of Section 125 para. 1 sent&nd&tG.

The Supervisory Board has confirmed with Mr. MathHUnlein that he is able to
devote the expected amount of time required. Initatdto the aforementioned
professional activity, Mr. Matthias Hinlein doest perform any other key duties

besides his mandate in the Company’s Supervisogydo

In Supervisory Board’s opinion, there are no peatoor business relationships
relevant to the voting of the Annual General Megtiretween Mr. Matthias Hinlein
and the Deutsche Wohnen Group, its bodies or aekbhller holding, directly or

indirectly, more than 10% of the voting shares au3che Wohnen.

Herr Dr. Florian Stetter, residing in Erding, Gempachairman of the management

board of Rockhedge Asset Management AG, Krefeldn@ay:
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Dr. Florian Stetter studied business administrat@nthe Vienna University of

Economics and Business and received a Ph.D. fraen Uhiversity of Vienna,

Austria. He began his professional career in 1988 McKinsey & Company as a
business analyst. From 2000 to 2010, he was magaljiactor of Strabag Property
and Facility Services GmbH. He currently serveslaagirman of the management
board of Rockhedge Asset Management AG in Kref@drmany. Dr. Stetter has
been a member of the Supervisory Board of Deutééblenen AG since March 2006.

Dr. Florian Stetter is currently a member in thikofeing other statutory supervisory

board within the meaning of Section 125 para. lesee 5 clause 1 AktG:

o CalCon Deutschland AG, Munchen, Germany (membethefsupervisory
board)

Dr. Florian Stetter is currently not a member ofparable domestic or foreign
controlling bodies at commercial enterprises wittie@ meaning of Section 125 para.

1 sentence 5 clause 2 AktG.

The Supervisory Board has confirmed with Dr. Flor&etter that he is able to devote
the expected amount of time required. In additmthe aforementioned professional
activity and memberships pursuant to Section 128.dasentence 5 clause 1 AktG,
Dr. Florian Stetter holds the following key duty sies his mandate in the

Company’s Supervisory Board:
o ENOVO s.r.0., Bratislava, Slovak Republik (Managi®artner)

In Supervisory Board’'s opinion, there are no peatoor business relationships
relevant to the voting of the Annual General Megtietween Dr. Florian Stetter and
the Deutsche Wohnen Group, its bodies or a shatehdholding, directly or

indirectly, more than 10% of the voting shares gui3che Wohnen.

Mr. Claus Wisser, residing in Frankfurt am Main,r@any, CEO of Claus Wisser

Vermdgensverwaltungs GmbH, Frankfurt am Main, Geyna

Claus Wisser studied business administration imitet am Main. Following his
studies, he founded WISAG Service Holding GmbH &. @& in 1965. Under
Mr. Wisser's stewardship, WISAG developed into wfethe leading facility and
building service companies in Germany. Since 1MB,Wisser has served as a
founder, director and shareholder of numerous estdte companies, where he has

developed and managed his own and others’ propatttiyan emphasis on the Rhine-
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Main region. Mr. Claus Wisser serves as chairmarthef supervisory board of
AVECO Holding AG (the parent company of WISAG gryufit the same time, he is
actively involved with a number of charitable, cuétl and social organizations. Since
June 2014, Mr. Wisser has been a member of ther@apey Board of Deutsche
Wohnen AG.

Mr. Claus Wisser is currently a member in the fwoilog other statutory supervisory

board within the meaning of Section 125 para. lese® 5 clause 1 AktG:

0o AVECO Holding AG, Frankfurt am Main, Germany (chmén of the

supervisory board)

Mr. Claus Wisser is currently not a member of otstatutory supervisory boards or
comparable domestic or foreign controlling bodiéthiw the meaning of Section 125

para. 1 sentence 5 clause 2 AktG.

The Supervisory Board has confirmed with Mr. Cleisser that he is able to devote
the expected amount of time required. In additmithe aforementioned professional
activity, Mr. Claus Wisser does not perform anyentkey duties besides his mandate

in the Company’s Supervisory Board.

In Supervisory Board’'s opinion, there are no peatoor business relationships
relevant to the voting of the Annual General Megtietween Mr. Claus Wisser and
the Deutsche Wohnen Group, its bodies or a shatehdholding, directly or

indirectly, more than 10% of the voting shares au3che Wohnen.

. Mr. Jurgen Fenk, residing in Frankfurt am Main, @any, member of the

management board of Landesbank Hessen-Thiringeadsitrale:

For information on Mr. Jirgen Fenk, please refeth corresponding information in Agenda

Iltem 6.
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Management Board reports

Management Board report on Agenda Item 8 (Resolutio on the creation of Authorized
Capital 2017 with the possibility to exclude subsdption rights and cancel the existing

authorized capital, as well as the associated amemeént to the Articles of Association)

With regard to Agenda Item 8 of the Annual Gendtakting on June 2, 2017, the Management
Board and the Supervisory Board propose to carnoel gartially unutilized Authorized

Capital 2015 and replace this with a new authortagatal (Authorized Capital 2017). Pursuant
to Section 203 para. 2 sentence 2, in conjunctiidm 8ection 186 para. 4 sentence 2 AktG, the
Management Board shall provide this report on Ageitém 8 concerning the reasons for

authorizing the exclusion of shareholders’ subsicriprights when issuing new shares:

By means of a resolution of the Annual General Meeon June 12, 2015, the Management
Board was authorized, with the consent of the Sipenry Board, to increase the share capital
of the Company, on one or several occasions duhagperiod until June 11, 2018, by up to
EUR 100,000,000.00, by issuing up to 100,000,000, me-par value bearer shares against
contributions in cash and/or in kind (Authorizedp@al 2015).

With partial use of this authorization, the Compa@my-ebruary 2017 increased its share capital
against cash contributions and excluding sharehsildebscription rights pursuant to Section
186 para. 3 sentence 4 AktG by EUR 17,174,110.@0n frEUR 337,480,450.00 to
EUR 354,654,560.00. This corresponds to a proaataunt of the Company’s share capital of
approximately 5.1% of the share capital, based batlthe effective date and on the date on
which the Authorized Capital 2015 was utilized.

The Management Board was also authorized by résolof the Annual General Meeting on
June 12, 2015, with the consent of the SuperviBagrd until June 11, 2020, to issue one or
multiple convertible bearer bonds, bonds with watsaparticipation rights and/or participating
bonds (or a combination of these instruments) wathnominal value of up to EUR
1,500,000,000.00 with or without restrictions ontunity. On February 27, 2017, the Company,
by means of a private placement, issued a coniletitnd with a total nominal value of EUR
800,000,000.00 against cash contributions and thighexclusion of shareholders’ subscription
rights pursuant to Section 186 para. 3 sentenc&t®.AThese were initially convertible into
approximately 16.5 million new or existing beardraes of Deutsche Wohnen AG. This
corresponds to a pro rata amount of the Compaimgesescapital of just under 4.9% of the share
capital, based both on the date on which the auztitayn became effective and on the date on

which the authorization was exercised.

-56-



Pursuant to Article 4a para. 2 (iii) of the Artislof Association of the Company, when
accounting for the restrictions set out by Secfi8f para. 3 sentence 4 AktG, inter alia, shares
shall be included that were issued to service baralsying conversion or option rights, or
conversion or option obligations, or are to be désshased on the conversion price prevailing at
the time of the resolution of the Management Baardhe utilization of the Authorized Capital
2015, insofar as these bonds were issued, as igpklif Section 186 para. 3 sentence 4 AktG,
during the period of this authorization, with theclesion of subscription rights. Accordingly,
the authorization to exercise the Authorized Cap#dl5 against cash contributions and
exclusion of subscription rights pursuant to Agidla para. 2 (iii) of the Articles of Association

was almost fully utilized.

In order for the Company to remain flexible in théure to increase its equity capital as
necessary (including issuing new shares again$t castributions and with the exclusion of
subscription rights), the existing Authorized CapR015 is to be canceled, a new authorized
capital is to be resolved and the Articles of Assiian are to be amended accordingly. The
new authorized capital under item 8 a) of the agdndhe Annual General Meeting on June 2,
2017, shall authorize the Management Board, with dbnsent of the Supervisory Board, to
increase the Company’s share capital, on one cgrakwccasions during the period until
June 1, 2020, by up to EUR 110,000,000.00, by ngsup to 110,000,000 new no-par value

bearer shares in return for contributions in casfia in kind (Authorized Capital 2017).

The Authorized Capital 2017 will enable the Compémgontinue to raise the capital it needs
for its further development on the capital marketthe short term by issuing new shares, and
to be flexible enough to benefit from a favorablarket environment in order to fulfill any
future financing requirements quickly. As decisiamgarding the fulfillment of any future
capital requirements generally have to be takeshait notice, it is important that the Company
is not restricted by the frequency of the Annuah&al Meetings or by the long notice period
required for convening an Extraordinary General fibge Legislators have made

accommodations for this situation in the form af tAuthorized Capital”.

Upon utilization of the Authorized Capital 2017 the issuance of shares against contributions
in cash, shareholders shall have subscriptiongighprinciple (Section 203 para. 1 sentence 1,
in conjunction with Section 186 para. 1 AktG), alilgh indirect subscription rights within the
meaning of Section 186 para. 5 AktG shall alsoisaiffAccording to the law, the issuance of
shares with the granting of such an indirect supson right is not deemed to be an exclusion
of subscription rights. Shareholders are ultimatghnted the same subscription rights as with a
direct subscription. For settlement-related reasonly one or several banks are involved in the

transaction.
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The Management Board shall, however, be authoriaith the consent of the Supervisory

Board, to exclude subscription rights in certaisesa

(i)

(ii)

(iif)

The Management Board shall, with the consent ofStpervisory Board, be able to
exclude subscription rights for fractional amountfie aim of this exclusion of
subscription rights is to simplify the process akling new shares with basic
subscription rights to shareholders, as this makéschnically feasible subscription
ratio possible. The value of the fractional amoustsisually low per shareholder;
therefore, the potential dilutive effect is likeeisonsidered to be low. On the other
hand, the cost of issuing shares without such afusion is significantly higher. The
exclusion therefore serves to ensure that an isguarpractical and easier to carry out.
The fractions of new shares excluded from the $iwdders' subscription rights shall be
realized either by sale on the stock exchange ani other manner so as to best
further the Company's interests. The ManagementdBaad Supervisory Board deem
the potential exclusion of subscription rights astdially justified for these reasons and

reasonable in consideration of shareholder interest

The Management Board shall also be able to exctudescription rights, with the
consent of the Supervisory Board, insofar as thiseicessary to grant the holders or
creditors of convertible bonds, bonds with warramarticipation rights and/or
participating bonds (or combinations of these umsgnts) (bonds). The terms and
conditions of issuance for bonds with conversionoption rights or conversion or
option obligations often contain a dilution protent provision, which grants the
holders or creditors a subscription right to newreh in the event of subsequent share
issues and certain other measures. They will teusdated as though they were already
shareholders. In order to be able to provide thedbowith such dilution protection,
shareholders' subscription rights must be exclideth these shares. This facilitates
the placement of the bonds and thus fulfills thareholders' interests in the Company
having an optimum financial structure. Furthermatee exclusion of subscription
rights also has the advantage for the holdersaatittrs of bonds that, in the case of the
authorization being exercised, the option or cosieerprice for the holders or creditors
of already existing bonds does not have to be diged in accordance with the

respective terms and conditions of the bonds.

Subscription rights can also be excluded in thenewé cash capital increases, if the
shares are issued at a price that is not signtfickawer than the market price and such
an increase in capital does not exceed 10% offthrescapital (simplified exclusion of

subscription rights in accordance with Section p8@. 3 sentence 4 AktG).
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The authorization enables the Company to respaedbfly to any favorable capital
market situations that arise and to flexibly plaesv shares at very short notice, i.e.,
without having to offer subscriptions for at leasto weeks. The exclusion of
subscription rights allows for an extremely quiglsponse and placement close to the
market price, i.e., without the usual discount iEsuing subscriptions. This lays the
foundations for achieving the highest possible aligh amount and for increasing
equity as much as possible. The authorization fog simplified exclusion of
subscription rights is objectively justified notakt by the fact that an increased cash

inflow can often be generated.

Such a capital increase must not exceed 10% dfithee capital that exists on the date
on which the authorization becomes effective ottt@ndate on which it is exercised.
The resolution proposal also provides for a deduactlause. The restriction to a
maximum of 10% of the share capital, to which #xelusion of subscription rights
relates, shall include shares that were issuedrtoce bonds with conversion or option
rights or conversion or option obligations pursuan$ection 221 para. 4 sentence 2, in
conjunction with Section 186 para. 3 sentence 4GAkturing the term of this
authorization, with the exclusion of subscriptidghts, or which are to be issued based
on the conversion price prevailing at the time lod resolution of the Management
Board concerning the utilization of the Authoriz&dpital 2017, insofar as these bonds
were issued, as specified by Section 186 parant&msee 4 AktG, during the period of
this authorization, with the exclusion of subsddptrights. The sale of treasury shares
shall also be included, insofar as they are solthiwithe term of this authorization
based on an authorization pursuant to Section 7d. fjaNo. 8 sentence 5 clause 2, in
conjunction with Section 186 para. 3 sentence 4GAkwith the exclusion of

subscription rights.

The simplified exclusion of subscription rightsicly specifies that the issue price of
the new shares may not be significantly lower ttrenmarket price. Any discount on
the prevailing market price or the volume-weightearket price during an appropriate
period prior to the final fixing of the issue amaéwhall, with the exception of special
circumstances in individual cases, presumably bemooe than approx. 5% of the
relevant market price. This also takes into accotm@ shareholders' protection
requirement in terms of a dilution of the valuetioéir shareholding. Fixing the issue
price close to the market price ensures that theevaf a subscription right to the new

shares is very low, to all intents and purposearé&iolders have the option to maintain
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their relative shareholding by acquiring the reij@imumber of shares on the stock

exchange.

(iv) Shareholders' subscription rights are also to lmduded for shares designated to be

v)

issued to employees of the Company and/or itsat#, and in particular as part of
the stock option program described under Agenda 16 of the Company's Annual
General Meeting on June 11, 2014, whereby the gia amount of the new shares
issued from the share capital must not exceedaadd6% of the share capital of the
Company, either on the date the resolution for #uthorization is passed by the
Annual General Meeting, or on the date on which ¢hthorization is exercised. The
issue of employee shares shall give employeeska stathe Company and allow
them to participate in its success, thus helpingntoease employee loyalty to the
Company. The shares issued in accordance withatltisorization, together with
treasury shares of the Company and Company shamscbnditional capital issued
to employees or executive bodies of the Companisaffiliates, must not exceed a
pro rata amount of 5% of the share capital, eittiehe date on which the resolution
for this authorization is passed by the Annual Gangeeting, or the date on which

this authorization is exercised.

Subscription rights can also be excluded for capitaeases against contributions in
kind. The Company should also be able to contiouadke acquisitions, in particular
of companies, parts of companies, participation®ther assets (in particular real
estate portfolios and shares in real estate coraparand respond to acquisition and
merger offers, to strengthen its competitivenessl iacrease the profitability and
value of the Company. Furthermore, the exclusiogsutiscription rights shall also be
used to service conversion or option rights, orveossion or option obligations,

arising from bonds issued against contributionisiil.

Experience shows that shareholders of attractipiisition targets will sometimes

have a strong interest — e.g. in order to maintaircertain influence over the

contribution in kind — in acquiring no-par value asks in the Company as

compensation. The option to use other means of paymather than just cash, but also

shares, or exclusively shares, also has the adyantafrom the perspective of

achieving an optimum financing structure — wheravnghares can be used as

acquisition currency, of protecting the Companigsitlity, avoiding borrowing, and

allowing the seller to participate in future sharerformance. This results in an

improvement in the Company's competitive positioterms of acquisitions.
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The option to use Company shares as acquisitioerey thus gives the Company the
necessary scope to seize such acquisition opptesiguickly and flexibly, and allows
the Company to acquire even larger entities inrnefor shares. It should also be
possible, in some circumstances, to acquire assgksommodities (in particular, real
estate portfolios and shares in real estate corappim return for shares. In both cases,
it must be possible to exclude shareholders' sigtgor rights. Given that such
acquisitions often have to be made at short notide,important that these decisions
are not generally resolved at Annual General Mgstiwhich are held just once a year.
This requires an authorized capital, which the Mg@maent Board is able to access

quickly with the consent of the Supervisory Board.

The same applies to the servicing of conversioromion rights, or conversion or
option obligations, arising from bonds, which aileWwise issued for the purpose of
acquiring companies, parts of companies, participatin companies, or other assets,
based on the authorization under Agenda Item hefAnnual General Meeting on
June 2, 2017, with the exclusion of shareholdenssaription rights. New shares are
issued against contributions in kind, either infibren of the bond to be provided or the
contribution in kind made on the bond. This incesathe Company's flexibility with
respect to servicing the conversion or option ggbt conversion or option obligations.
Offering bonds instead of or in addition to gragtshares or cash contributions can be
an attractive alternative, which increases the Gomis competitive position in terms
of acquisitions, due to the additional flexibilit§ bonds. The shareholders are protected
by the subscription right allocated to them up@uésof the bonds with conversion or

option rights, or conversion or option obligations.

Instances in which subscription rights can be edetifor bonds carrying conversion or
option rights or conversion or option obligatione detailed in the report on Agenda
ltem 9. When opportunities arise to merge with optleempanies or to acquire

companies, parts of companies, participations imgamies, or other assets, the
Management Board shall carefully check in each edsther it should make use of the
authorization to increase capital by granting ndwargs. This also includes, in

particular, reviewing the valuation ratio betweka tompany and the investment made
in the company or other assets, as well as thmgeit the issue price for new shares
and the other terms of share issuance. The Manageé®oard shall use the authorized
capital only if it is confident that the merger ibr acquisition of the company or part

of the company or the acquisition of a shareholdimgeturn for the granting of new
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shares is in the best interests of the Companyitanshareholders. The Supervisory

Board shall only grant its required consent iibf the same opinion.

The aforementioned authorizations for excludingssubption rights may not, in sum, exceed
20% of the share capital, either at the date orthwvitie authorization becomes effective or the
date on which such authorization is exercised. 2% limit shall also include treasury shares
sold during the term of this authorization, witle txclusion of subscription rights, as well as
those shares issued to service bonds (includingcimation rights) carrying conversion or
option rights or a conversion obligation (or a camation of these instruments), provided the
bonds or participation rights were issued during term of this authorization, with the
exclusion of shareholders' subscription rights. tlkemmore, the above-mentioned 20%
restriction shall also include those shares is$tged conditional capital to service stock option
rights, provided that the stock option rights aranged during the term of this authorization.
This restriction also limits any potential dilutioh voting rights of shareholders excluded from
subscription rights. In consideration of all of $kecircumstances, the authorization to exclude
subscription rights within the outlined limits isgessary, commensurate, appropriate and in the

interest of the Company.

If, during the course of a financial year, the Magement Board exercises one of the
aforementioned authorizations to exclude subsonptights as part of a capital increase from
the Authorized Capital 2017, the Management Boduall geport on this matter at the next

Annual General Meeting.

Report of the Management Board on Agenda Item 9 (Rmlution on the granting of a new
authorization to issue convertible bonds and/or boss with warrants, as well as
participation rights with conversion or option rights (or combinations of these
instruments), in a volume of up to EUR 3.0 billion,with the possibility to exclude
subscription rights; creation of a new ConditionalCapital 2017 in the amount of EUR 70
million, cancellation of the existing (residual) athorization to issue convertible bonds,

bonds with warrants and corresponding amendment tohe Articles of Association)

Under Agenda Item 9 of the Annual General Meetinglone 2, 2017, the Management Board
and Supervisory Board propose the partial caneafiatdf the existing authorizations to issue
convertible bonds, bonds with warrants, participatights and/or participating bonds (and/or a
combination of these instruments) (“bonds”) and ¢heation of a new authorization and new
Conditional Capital 2017. Pursuant to Section 22tap4 sentence 2, in conjunction with

Section 186 para. 4 sentence 2 AktG, the ManageBward is providing this report on Agenda
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Item 9 of the Annual General Meeting concerning résesons for authorizing the exclusion of

shareholders’ subscription rights when issuing bewnds:

By way of a resolution of the Annual General Megtion June 12, 2015, the Management
Board was authorized, with the consent of the Sugpenry Board, to issue bearer or registered
convertible bonds and/or bonds with warrants angbarticipation rights with option or
conversion rights (or a combination of these imants) (hereinafter referred to aBohds
2015) in the period until June 11, 2020, once or mitk@n once in the nominal amount of up to
EUR 1,500,000,000.00, with or without a limitation maturity, as well as to grant creditors or
owners of Bonds 2015 convertible or option riglt<Company shares with a pro-rata amount
of share capital up to EUR 50,000,000.00 accortbripe respective option or convertible bond
conditions or profit participation conditions (hevafter the ‘Authorization 2015”). A
Conditional Capital 2015 in the amount of EUR 50,000.00 was created to service the bonds
2015 (Article 4b para. 3 of the Articles of Assdma).

By way of partially exercising the 2015 authorirati the Company issued a convertible bond
with a total nominal value of EUR 800,000,000.0@ iprivate placement on February 27, 2017,
with simplified exclusion of shareholder rights.€Be were initially around 16.5 million new or

existing, no-par value convertible shares of Déhgsé@/ohnen AG. This corresponds to a pro
rata amount of approximately 4.9% of the Compamsiare capital, with reference both to the

date of authorization as well as the date of tilizing the authorization.

The Company, with partial utilization of the Autimad Capital 2015, has raised the share
capital in February 2017 by EUR17,174,110.00 froBUR 337,480,450.00 to
EUR 354,654,560.00 in return for contributions &sle and under exclusion of the subscription
right of the shareholders, pursuant to Sectiond®@. 3 sentence 4 AktG. This corresponds
with the Company’s prorated amount of around 5.1% @ share capital, with reference both to
the date of authorization as well as the dateibtiag the Authorized Capital 2015.

According to the Authorization 2015, shares issagginst cash contributions excluding
shareholders subscription rights from authorizegitab pursuant to Section 186 para. 3
sentence 4 AktG, inter alia, have to be countedatdw the limitations set out by Section 186
para. 3 sentence 4 AktG when excluding sharehdldetsscription rights in a new issuance
during the term of the Authorization 201&s a result, the Authorization 2015 granted by the
Annual General Meeting on June 12, 2015 can noelohg used flexibly, as the possibility for
simplified exclusion of subscription rights has bemostly utilized due to the additionally
issued shares from Authorized Capital 2015 agaiash contributions excluding shareholders

subscription rights pursuant to Section 186 paser8ence 4 AktG.

-63-



In order for the Company to remain flexible in theure to issue convertible bonds and/or
bonds with warrants and/or participation rightsrgiag option or conversion rights (or a
combination of these instruments) when necessainchkiding with simplified exclusion of
subscription rights — and to be able to back tlesteuments with shares to service the resulting
option or conversion rights, the Authorization 2041%rovided they have not been exercised
and/or do not need to be reserved — shall be aahegld replaced with a new authorization and

a new conditional capital (Conditional Capital 2R17

In order to be able to make proper use of the sp@cdf capital market instruments available to
securitize conversion or option rights, it seemgrapriate to set the permissible issue volume
in the authorization at EUR 3,000,000,000.00. Ttvediional capital that serves to fulfill the
conversion or option rights or conversion or opti@bligations shall amount to
EUR 70,000,000.00. This shall ensure that thedctipe of this authorization can be utilized.
The number of shares necessary to service conmessi@ption rights, conversion or option
obligations, or to grant shares in lieu of the castount due from a bond with a certain issue
volume, generally depends on the market price ®fGbmpany's share at the date of issue of
the bond. When sufficient conditional capital iiable, this ensures that full use can be made

of the authorization scope for the issue of bonds.

Adequate capital resources are a basic requirefoerthe development of the Company. By
issuing convertible bonds and bonds with warrath® Company can exploit attractive
financing opportunities, depending on the markg&tagion, to acquire capital at low interest
rates. By issuing patrticipation rights carrying eersion or option rights, for example, the
interest can also be based on the Company’s cudieiclend. The generated conversion and
option premiums accrue to the Company upon issuactife shows that some financing

instruments can only be placed by way of grantipiiom or conversion rights.

In principle, shareholders shall be granted a sufisan right to the bonds upon issue of bonds
with warrants and convertible bonds, as well asigpation rights and/or participating bonds
with conversion or option rights (Section 221 patain conjunction with Section 186 para. 1
AktG). The Management Board may make use of thewpb issue bonds to one or several
banks subject to the proviso that these banks dffebonds to the shareholders in line with
their subscription right (indirect subscriptionhtgoursuant to Section 186 para. 5 AktG). This
is not a limitation of the subscription rights dfaseholders. Shareholders are ultimately granted
the same subscription rights as with a direct sufitsan. For settlement-related reasons, only

one or several banks are involved in the transactio

-64-



(i)

(ii)

(iif)

The Management Board shall, however, be able tdud&csubscription rights for
fractional amounts, with the consent of the Supemnyi Board. The aim of this
exclusion of subscription rights is to simplify theocess of issuing new shares with
basic shareholders' subscription rights, as thisesia technically feasible subscription
ratio possible. The fractional amount per sharetold usually low; therefore, the
potential dilutive effect is likewise to be congiee low. On the other hand, the cost of
issuing shares without such an exclusion is sigaifily higher. The exclusion therefore
serves to ensure that an issuance is practicakasiér to carry out. The Management
Board and Supervisory Board deem the potentialusiah of subscription rights as
factually justified for these reasons and reasa@nabl consideration of shareholder

interests.

The Management Board shall also be authorized, thighconsent of the Supervisory
Board, to exclude shareholders' subscription righterder to grant bearers or creditors
of bonds a subscription right to the extent to \uttizey would have been entitled after
exercising their conversion or option rights or mgalfillment of their conversion or

option obligations. This offers the possibility aéfer the holders or creditors of bonds
already issued at this point, or bonds that hallesbe issued, a subscription right as
a means of protection against dilution, instead discount on the option or conversion
price. This is in line with the market standardpimvide bonds with such dilution

protection.

Pursuant to Section 186 para. 3 sentence 4 AkesMidmnagement Board shall also be
authorized, with the consent of the SupervisoryrBo# exclude this subscription right
for an issue of bonds against cash if the issusepsf the bonds is not significantly
lower than their market value. This may be appadprin order to be able to quickly
exploit favorable stock market situations and pladeond quickly and flexibly on the
market at attractive conditions. As the stock mirkan be volatile, achieving the most
advantageous issue result possible increasinglgritispon the ability to react quickly
to market developments. Favorable conditions ttexaa close to the market as possible
can generally only be established if the Compampistied to these for an excessively
long offer period. In the case of subscription tiglssues, a significant haircut is
usually necessary to ensure the issue's chancgscoéss for the entire offer period.
Section 186 para. 2 AktG permits publication of subscription price (and therefore
the terms and conditions of this bond for convégttionds and bonds with warrants) up
until the third-to-last day of the subscription ipef however, in view of the volatility

of the stock markets, there is also a market rik deveral days, which leads to
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deductions of safety margins in setting bond teamd conditions. In addition, when a
subscription right is granted, an alternative ptaept with third parties is more difficult
and/or incurs additional expense due to the uriogytehat the rights will be exercised
(subscription behavior). Finally, when granting @bscription right the Company
cannot react quickly to a change in market congti@ue to the length of the
subscription period, and this can lead to the Campaising capital at less favorable

conditions.

The interests of the shareholders are protectedusecthe bonds are not issued
significantly below the market value. The marketluea must be calculated in
accordance with recognized actuarial principles. ewhpricing the bond, the
Management Board shall keep the discount on th&ehamlue as low as possible,
taking the prevailing capital market situation ind@count. This means that the
calculated value of a subscription right will be Isv that the shareholders will not
suffer any material economic disadvantage due éoetkclusion of the subscription

right.

Setting the conditions in line with the market athérefore avoiding a significant
dilution of value can, inter alia, also be achieifatie Management Board carries out a
book-building process. In this process, investors asked to submit purchase
applications based on provisional bond terms andditons, and to specify, for
example, the interest rate deemed to be in link thié market and/or other economic
components. At the end of the book-building peridde conditions that were
previously still pending, such as the interest,rati#f be stipulated in accordance with
supply and demand on the market on the basis gbuhehase applications submitted
by investors. This means that the total value efltbnds will be determined in line
with the market. The Management Board can thergfioter alia, use this kind of book-
building process to ensure that there will be gmificant dilution of the share value as

a result of the exclusion of subscription rights.

The shareholders shall also have the opportunityntntain their share of the
Company’s share capital at virtually the same domts through acquisition on the
stock exchange. As a result, their financial irgegevill be adequately protected. The
authorization to exclude subscription rights purdua Section 221 para. 4 sentence 2,
in conjunction with Section 186 para. 3 senten@k#s, applies only to bonds with
rights to shares representing no more than 10%eo$lare capital, either at the date on
which the authorization becomes effective or tht da which such authorization is

exercised.
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(iv)

This restriction shall also include the sale ohsuery shares, insofar as they are sold
within the term of this authorization with the exsilon of subscription rights pursuant
to Section 71 para. 1 No. 8 sentence 5 clause@rnijunction with Section 186 para. 3
sentence 4 AktG. This restriction shall also inelushares that are issued from
authorized capital during the term of this authatin, with the exclusion of
subscription rights pursuant to Section 203 parae@ence 1, in conjunction with
Section 186 para. 3 sentence 4 AktG. Including ghsisares is in the interests of

shareholders, to ensure the smallest possibleatilof their shareholding.

Bonds may also be issued in return for contribwtionkind, provided that this is in the
Company's interests. In such cases, the ManageBwent shall be authorized, with
the consent of the Supervisory Board, to excluderedtolders' subscription rights,
provided that the value of the contribution in kisccommensurate with the theoretical
market value of the bonds calculated in accordawith recognized actuarial

principles. This opens up the possibility to alse bbonds as acquisition currency in
appropriate individual cases, for example in cotinacwith the acquisition of

companies, shares in companies or other asséias lbeen shown in practice that it is
frequently necessary to provide the consideratmtrimcash but also, or exclusively, in
another form. The possibility to offer bonds ascasideration therefore creates an
advantage in the competition for attractive acdoisi targets and provides the
necessary scope to exploit opportunities that atisgpurchase — even larger —
companies, shares in companies or other assetle pdgiserving liquidity. This can

also be sensible from the perspective of achieaimgptimum financing structure. The
Management Board shall carefully assess in eaclvidhdl case whether it will

exercise its authorization to issue bonds with eesion or option rights, or conversion
or option obligations, in return for contributions kind, with the exclusion of

subscription rights. It shall only do this if it is the interests of the Company and

therefore its shareholders.

The aforementioned authorizations for excludingssuption rights may not, in sum, exceed

20% of the share capital, either at the date orchvtiiis authorization becomes effective or the

date on which this authorization is exercised. abeve-mentioned 20% limit shall also include

treasury shares that are sold during the termisfatithorization, with exclusion of subscription

rights, as well as those shares that have beeadsturing the term of this authorization from

other authorized capitals, with the exclusion @reholders' subscription rights. In addition, the

aforementioned 20% limit shall include those shates were or are to be issued from

conditional capital to service stock option rightsovided that the stock option rights were
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granted during the term of this authorization. Tiastriction also limits any potential dilution
of voting rights of shareholders excluded from suiption rights. In consideration of all of
these circumstances, the authorization to excluliscsiption rights within the outlined limits is

necessary, commensurate, appropriate and in the#tof the Company.

Insofar as participation rights or participatinghde bearing no conversion or option rights or
conversion or option obligations are to be issiled,Management Board shall be authorized,
with the consent of the Supervisory Board, to catgly exclude shareholders' subscription
rights if these participation rights or participegibonds carry similar rights to other bonds, i.e.,
they do not convey membership rights in the Compamoy do they grant a share in the
proceeds of a liquidation, and the rate of inteigesbt calculated on the basis of net income for
the year, net retained profits or the dividend.abidition, the interest rate and the issuing
amount of the participation rights or participatimgnds must be in line with prevailing market
conditions for similar borrowing at the time ofuss If the above requirements are fulfilled, the
exclusion of subscription rights will not have aagverse effects for the shareholders, since the
participation rights or participating bonds do rohvey any entitlement to membership rights,
a share in the proceeds of any liquidation, orGoenpany's profits. Although it is possible to
stipulate that the interest yield be dependentherathievement of a net income for the year, a
net retained profit or a dividend, it would not permissible to create a regulation whereby a
higher net income for the year, a higher net rethiprofit or a higher dividend would result in a
higher interest yield. Therefore, the issue ofipguation rights or participating bonds shall not
change or dilute either the voting rights or theketof the shareholders in the Company or its
profits. In addition, the market-driven issuing daions, which are mandatory for this case of

subscription rights exclusion, do not give risahy notable subscription right value.

The planned conditional capital serves to fulfiingersion or option rights to shares of the
Company from bonds issued, or to grant the creslitar holders of bonds shares in the
Company in lieu of payment of the cash amount duss. also stipulated that conversion or
option rights or conversion or option obligationayralso be serviced instead by the provision

of treasury shares or shares from authorized d¢apithy other means of compensation.

If, during the course of a financial year, the Mgement Board exercises one of the
aforementioned authorizations to exclude subsonptights as part of a bonds issue, the

Management Board shall report on this matter ahthe Annual General Meeting.
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Report of the Management Board on the partial utilzation of Authorized Capital 2015

against cash contributions excluding shareholdersubscription rights in February 2017

On the basis of a resolution of the Management d@o&February 21, 2017, and a resolution of
principle of the Executive Committee of the Supsowy Board of February 21, 2017, that was
authorized by the decision of principle of the Sujsmry Board on February 16, 2017, the
Authorized Capital 2015 was used partially by auneé of EUR 17,174,110.00 in February
2017. In the process of the share capital incragaenst contributions in kind — entered in the
commercial register on February 23, 2017 —, thessuition rights of the existing shareholder
were excluded. In the course of the capital ineetiee Company’s share capital was increased
from EUR 337,480,450.00 by EUR 17,174,110.00 to B33R,654,560.00. The volume of the
capital increase using authorized capital undelusian of subscription rights corresponds to a
pro rata amount of 5.1% of the Company’s sharetalapith regards both to the share capital
on the effective date of the Authorized Capital 20h July 14, 2015, and the share capital on
the date of the utilization of the Authorized Capi015. The volume restriction on share
capital increases against contributions in kindanrekclusion of subscription rights as provided
in the Authorized Capital 2015 was adhered to, eagainst the backdrop of the simultaneous
issue of convertible bonds in February 2017. Thavedible bonds were initially convertible
into 16.5 million new or existing no-par value berashares of Deutsche Wohnen AG. This
corresponds to a pro rata amount of 4.9% of theestepital with regards to both the effective
date and the time of the utilization of the authation to issue convertible bonds granted on
June 12, 2015.

The new shares were subscribed by Deutsche Banlenfdsellschaft, Goldman Sachs
International, UBS Limited, and BNP Paribas. Delms®@ank Aktiengesellschaft, Goldman
Sachs International, UBS Limited, BNP Paribas waéged to offer and transfer shares to
institutional investors including existing investarithin a private placement using the method
of accelerated bookbuilding. The new shares weseant pursuant to a Management Board
resolution of February 21, 2017, at a price of EBIR75. The Executive Committee of the
Supervisory Board has agreed to this resolutioardegg the placement price being fixed with
the resolution from February 21, 2017. The diffeeeetween the minimum issue price of
EUR 1.00 and the placement price of the new sh{@&®se price pursuant to Section 186 para. 3
sentence 4 AktG) minus fees and costs was treatad additional voluntary contribution to the

Company’s equity capital.

The new shares were admitted to trading on Febr24yy2017, and included in the existing
guotation of the Company’s shares in the Prime d&tah Segment with additional post-

admission duties of the regulated market of thenldtat Stock ExchangeF¢ankfurter
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Wertpapierbérse on February 27, 2017. The gross placement precdéemnn the capital
increase amounted to EUR 545 million. The procesbaddl be used for the most part to finance
a repurchase offer regarding the convertible basslsed on November 22, 2013, that are due
in 2020. The remaining proceeds shall be used liegetith the proceeds of the issue of the
Convertible Bonds 2017 primarily to finance fut@aeguisitions, the acquisition of tfegasus
Pflegeheimportfolio already announced in the third quartér2016, as well as to acquire

additional smaller portfolios.

In the determination of the price, the requiremefitSection 203 para. 1 and Section 186 para.
3 sentence 4 of the AktG were adhered to as retjbyethe Authorized Capital 2015 for the

exclusion of subscription rights in a capital irase against cash contributions of up to 10% of
the share capital. According to these requiremehts,price for new shares must not be set

significantly below the stock exchange price of @@mpany’s shares.

The set offer price per share of EUR 31.75 corredpdo a discount of 2.1% on the XETRA
closing price of the Company’s shares on Februar®Q17. Therefore, the discount falls in the

accepted range for insignificant discounts to theksexchange price.

The exclusion of subscription rights uses the ojymity provided by Section 203 para. 1 and
Section 186 para. 3 sentence 4 of the AktG to eecBubscription rights for companies traded
on stock exchanges in cash capital increases. Xdteséon of subscription rights was necessary
at the time of the partial utilization of the Autimed Capital 2015 to make short-term use of
the favorable market situation and to maximize peas, in the view of the Management Board
and the committee on capital-related measures efSilpervisory Board, by setting a price
close to market prices. As a subscription periodwad weeks is otherwise required by law

(Section 186 para. 1 sentence 2 AktG), grantingaifition rights would have prohibited a

short-term reaction to the then-current marketsidun.

In addition, when granting subscription rights, fimal subscription price has to be disclosed
three days before the conclusion of the subscrippieriod at the latest (Section 186 para. 2
sentence 2 AktG). Because of the longer periodnoé between price determination and the
execution of the capital increase, stock markeatildl/ leads to a higher risk of price changes
compared to an issue without subscription rightsukcessful placement in a capital increase
transaction with subscription rights would have essitated an adequate discount to the then-
current stock exchange price thereby leading terotbnditions prospectively not close to
market. For the aforementioned reasons, the exclusi subscription rights was in the best
interest of the Company. The interests of the Exjsthareholders were adequately accounted

for by fixing the offer price close to the then+ant stock exchange price, and by limiting the
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volume of the capital increase to 5.1% of the shzapital on the effective date of the
Authorized Capital 2015. In consideration of thguldity of the Company’s share capital, the
existing shareholders can maintain their relativarsholdings in the Company by purchasing
additional shares over the stock exchange at cablgaprices. By issuing new shares at a price
close to the then-current stock exchange pricga#t ensured that the capital increase would not

lead to a significant economic dilution of the ¢ixig shareholders.

Pursuant to the authorization in Section 4a ofAheles of Association of the Company, the
issue of new shares with profit participation sdrait January 1, 2016. Therefore, the new
shares had the same profit participation rightacattd as old shares. Accordingly, it is
unnecessary to assign a new securities numbehdonéw shares until the date of the Annual
General Meeting. Thus, a prospective low stock idiyy when trading under a special
securities number leading to an aggravated markiggadnd possibly discount was avoided.
For this reason, tying the profit participationhtg of the new shares to the beginning of the

fiscal year 2016 was in the best interest of then@any.

In light of the abovementioned considerations, sripgon rights — taking the requirements of

the Authorized Capital 2015 into account — werduwded and objectively justified.

Report of the Management Board on the issuance ofonvertible bonds based on the
authorization of June 12, 2015, with the exclusionf subscription rights on February 27,
2017

The Management Board was authorized by resolutidgheo Annual General Meeting on June
12, 2015, with the consent of the Supervisory Bptrdssue one or multiple convertible bearer
or registered bonds, bonds with warrants, partimparights and/or participating bonds (or a
combination of these instruments) with a nomindu&aof up to EUR 1,500,000,000 with or
without a maturity date and to grant the bond/paudtion rights holders conversion and option
rights to shares of the Company up to a proportaaount of the share capital of up to EUR
50,000,000 in accordance with the underlying docuate®n of the convertible bonds, bonds
with warrants and participation rights (hereaft@uthorization 2015”) until June 11, 2020.
For issuing these bonds conditional capital 2015WR 50,000,000.00 was created (Section 4b

para. 3 Articles of Association).

According to Authorization 2015, on February 27120the Company issued an unsecured,
unsubordinated convertible bond with a maturityedat July 26, 2024 and a total nominal

value of EUR 800,000,000.00, which is divided i8t000 partial debentures with a nominal

value of EUR 100,000 each (hereinafter referreaktthe Convertible Bonds 2017).
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The Convertible Bonds 2017 were issued at 100%eif hominal value. The Company may
terminate the Convertible Bonds 2017 as of Augus2022 in accordance with the underlying
bond documentation if the market price of the beahares of Deutsche Wohnen AG amounts
to at least 130% of the conversion price over #aeperiod of time. A return option will not
be granted to the bondholders. The Convertible B&d.7 will bear a coupon of 0.325 %. The
initial conversion price amounts to EUR 48,5775 ahdrefore surmounts by 53.0% the
reference price of EUR 31.75 for a Deutsche WohAéh share. The reference price
corresponded to the volume-weighted average pfickeoshares of Deutsche Wohnen AG in
XETRA trading prior to the beginning of the placethep until the final price fixing of the
Convertible Bonds 2017 February 21, 2017.

The right of the shareholders of Deutsche WohnentéGubscribe to the Convertible Bonds
2017 was excluded with the consent of the SupenwiBoard. The Company exercised its right
to the exclusion of subscription rights as provide&ections 221 para. 4 sentence 2, 186 para.
3 sentence 4 AktG and as authorized by the AnnuektMg on June 12, 2015. The
Management Board and Supervisory Board believetligatxclusion of subscription rights was

justified.

The issued Convertible Bonds 2017 initially were\artible into 16.5 million new or existing
bearer shares of Deutsche Wohnen AG. This correlsptin4.9% of the share capital at the
effective as well as the execution date of the @ightion. The restriction of volume of not
more than 10% of the share capital for shares igigaat conversion rights to the shareholders of
Convertible Bonds 2017 which was provided for ia #uthorization of the annual meeting on
June 12, 2015 was thus, also under consideratitimegbarallel exploitation of the Authorized
Capital 2015 in February 2017, fulfilled.

Also the authorization requirements of the annuakting of June 12, 2015 concerning the
determination of the face value of the ConvertBtnds 2015 were fulfilled. The face value of
the Convertible Bonds 2017 with a maturity date/ofears and 5 months corresponded to a
initial conversion premium of 53% above referendegof EUR 31.75 per share of Deutsche
Wohnen AG with a coupon of 0.325 % and was theeefuithin the accepted frame; the face
value did not fall below the theoretical value loé¢ {partial debentures according to Sections 221
para. 4 sentence 2, 186 para. 3 sentence 4 AktGkbBdding ensured an appropriate market
price determination and with that the preventioraokatering down. Because addressing the
investors as part of the bookbuilding represengfitidisplayed market supply and demand and

by this defined the theoretical value of the bonds.
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The exclusion of subscription rights to the congtbonds was necessary in order to benefit
from the positive market environment situationret time of the issue of the convertible bonds
and to achieve the highest issue price through ehadppropriate price determination.
Therefore the issue of convertible bonds underusimh of subscription rights was also in the
interest of the shareholders. Granting subscriptigints (Sections 221 para. 4 sentence 2, 186
para. 1 sentence 2 AktG) however would not havenat for short-term reactions to current
changes in the markets. Financial instruments agdhe Convertible Bonds 2017 are typically
purchased by institutional investors. The privakec@ment solely for institutional investors
outside the United States, Canada, Australia apdnJavas able to guarantee the required

transaction security and quick settlement.

Additionally, the initial value must be publishdutée days before the subscription deadline if
subscription rights are granted (Sections 221 phsntence 2, 186 para. 2 sentence 2 AktG).
Because of the time period between determinationhefinitial value and the end of the
subscription deadline as well as the volatilitystdck markets there is a higher risk of changes
to the market- and share price as compared tosae iwith exclusion of subscription rights. A
successful issue with subscription rights wouldehenade it necessary to provide for a safety
discount regarding the determination of the initialue and the underlying conditions in order
to compensate market risk. Ultimately this wouldédnaot lead market appropriate conditions.
The returns of the issue of Convertible Bonds 204 primarily used to finance future
acquisitions of Pegasus Pflegeheim-Portfolio annednin third quarter of 2016 as well as
other smaller portfolios. As a result, the exclasid a subscription right was in the best interest

of the Company.

The interests of the shareholders were also adelgyatected by fixing the issue price close
to the theoretical value of the convertible bondd by the amount of conversion rights from
the Convertible Bonds 2017 when issued to appraeiynd.9% of the share capital. In view of

the liquid exchange trading, shareholders in pplechave the opportunity to maintain their

relative shareholding in the Company by means gfuechase via the stock exchange on
comparable terms. Significant economic dilutionsbfreholders’ equity was not associated
with the issuance of Convertible Bonds 2017, noraasesult of the parallel use of the

Authorized Capital 2015 in February 2017 as desdribove. Placing bonds with subscription
rights did not represent a suitable alternativenfthe Company’s viewpoint, particularly as a
result of the lower proceeds from the issuanceutteertainty of the placement opportunities as

well as the time frame required.

-73-



Based on the above considerations, the exclusitiieaghareholders’ subscription rights, which
was made in compliance with the provisions of theharization of the Annual General

Meeting on June 12, 2015, was objectively justified

Additional information on convening the Annual Geneal Meeting

Total number of shares and voting rights at the tine of convening of the Annual General

Meeting

At the time of convening of the Annual General Megthe Company's share capital amounts
to EUR 354,660,404.00 and is divided in 354,660,404ar value shares. Each no-par value
share carries one vote at the Annual General Mgefiihe total number of shares bearing
participation and voting rights at the time of cening is 354,660,404. As of the convening the

Company does not hold any treasury shares.
Requirements for attending the Annual General Meetig and exercising voting rights

Only those holders of bearer shares who have eegistto attend on time shall be entitled to
attend the Annual General Meeting and exercise thing rights. Registration forms must
therefore have been received by the Company byater than orfFriday, May 26, 2017 at
midnight (24:00) CEST at the following address

Deutsche Wohnen AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Minchen

Fax: +49 (0) 89 210 27 289

E-mail: inhaberaktien@linkmarketservices.de

and the holders of bearer shares must verify toQbmpany byFriday, May 12, 2017 at
midnight (24:00) CEST (record date)that they are shareholders of the Company. A apeci

shareholding certificate issued by the custodiarklshall suffice as proof of share ownership.

As with the registration form, the shareholdingtifieate must also have been received by the
Company at the above address by no later thdfriday, May 26, 2017 at midnight (24:00)
CEST. Registration and proof of share ownership muspimvided in writing (pursuant to
Section 126 b German Civil CodByndesgesetzbucBGB) and must be in either German or
English.

Importance of the record date:
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Only those who have provided the special sharehgldiertificate as proof of their
shareholdings shall be considered shareholderseoCompany and be allowed to attend the
Annual General Meeting and exercise their votiggts. The authorization to attend and the
scope of the voting rights shall be based onlyhteghareholding as of the record date. The
record date for furnishing proof of shareholdingsesl not restrict the disposability of
shareholdings. Even in the case of a complete diapdisposal of the shareholding after the
record date, participation in the Annual Generakdfgy and the scope of voting rights shall be
determined only by the shareholder's shareholdagy®f the record date. This means that
disposals of shares after the record date sha# havinfluence on the shareholder's right to
attend or the scope of the shareholder's votinggigrhe same applies for purchases of shares
and increases in share ownership after the recatel thdividuals who do not hold any shares
at the record date and only become shareholdereatier shall not be eligible to attend the
meeting or exercise voting rights, unless they iabpower of attorney or are authorized to

exercise such rights.
Procedure for voting by proxy

Shareholders can also exercise their voting righhe Annual General Meeting via a proxy,
e.g. a bank, a shareholders' association or antihdrparty. Even if a shareholder is being
represented by a proxy, the shareholder must ezgisttime, and holders of bearer shares must
also provide proof of their shareholdings on tirtre.addition, registered shareholders must

show proof of registration in the share registerdescribed above.

The granting of proxy, revocation of proxy and grad proxy authorization vis-a-vis the
Company shall be submitted in writing, unless eithebank, a shareholders' association or
persons, institutes, companies or associationvalguit to these pursuant to Section 135 para.
8 or Section 135 para. 10, in conjunction with 8eci25 para. 5 AktG are granted proxy
voting rights.

Where proxy voting powers are granted to banksrelzdders' associations or persons,
institutes, companies or associations equivalenthése pursuant to Section 135 para. 8 or
Section 135 para. 10, in conjunction with Secti@b para. 5 AktG, there is no written form
requirement; however, the proxy must retain thieteif authority as verification. In addition, it
must be complete and may only contain declaratielasing to the exercise of the voting rights.
We therefore ask shareholders who wish to grantypvoting powers to a bank, a shareholders'
association or persons, institutes, companies socégions equivalent to these pursuant to
Section 135 para. 8 and Section 135 para. 10,njunoction with Section 125 para. 5 AktG, to

agree the form of proxy with the intended proxy.
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If the shareholder grants power of proxy to mosnthne person, the Company may reject one

or more of these proxies.

Shareholders who wish to authorize a proxy areestga to issue the authorization using the
form provided for this by the Company. The Compamall provide the proxy form after
registration, along with the ticket to the Annuadér@ral Meeting. A proxy form can also be

downloaded from the Company's website at

http://ir.deutsche-wohnen.com (under “Annual Gehbteetings” > “Annual General Meeting
20177).

Proof of the appointment of a proxy can also bet $erthe Company electronically to the

following e-mail address:
inhaberaktien@linkmarketservices.de

Further information on the procedure for grantingxy can be found on the Company's

website at

http://ir.deutsche-wohnen.com (under “Annual Gehbteetings” > “Annual General Meeting
20177).

Procedure for voting through proxies appointed by he Company:

In addition, the Company shall once again offeisiiareholders the possibility to grant power
of proxy to employees appointed by the Company, skl vote according to the respective
shareholder's instructions. The proxies must votrling to the instructions they are given;
they cannot exercise the voting rights at their aistretion. Please note that the Company-
appointed proxies can only exercise voting rightsagenda items for which shareholders have
given them clear instructions, and that proxiesnoanaccept instructions pertaining to
procedural motions either prior to or during then&al General Meeting. Similarly, proxies
appointed by the Company cannot accept requesisdieess the Annual General Meeting, raise
objections to resolutions passed at the Annual Géheeting or to ask questions or propose
motions. Such proxy, accompanied by instructiomstie Company-appointed proxies, can be
granted prior to the Annual General Meeting onlyvilgy of the proxy and instruction form,
which shareholders shall receive together withrtheket to the Annual General Meeting. The

relevant form can also be downloaded from the Cayipavebsite at

http://ir.deutsche-wohnen.com (under “Annual Gehbteetings” > “Annual General Meeting
20177).
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Authorization of proxies appointed by the Company detailed instructions for such proxies
should be received byidnight 24:00 CEST on Thursday, June 1, 2017 the written form

requirement applies. Proxy authorization and irtsitons to the Company-appointed proxies by

post, fax or e-mail should be sent to the followdnlgiress:

Deutsche Wohnen AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Minchen

Fax: +49 (0) 89 210 27 289

E-mail: inhaberaktien@linkmarketservices.de

5.  Other shareholder rights

a)

Motions by shareholders to add items to the agendsuant to Section 122 para. 2 AktG

Shareholders whose collective holdings equate éotwentieth of the share capital or the
proportionate amount of EUR 500,000.00 (equal t6,800 shares) may request that
items be placed on the agenda and announced. Eewhagenda item must be

accompanied by a statement of reasons or a deafiutéeon.

Such a request to add an item to the agenda ghallidiressed to the Management Board
in writing and must be received by the Companyeast 30 days prior to the Annual
General Meeting, not including the date of receaipt the date of the Annual General
Meeting. The last possible date for submissiorteéseforemidnight (24:00) CEST on
Tuesday, May 2, 2017 Requests that do not arrive by this deadlinelshal be
considered.

The affected shareholders shall verify that theyehbeen holders of the shares for at
least 90 days prior to the date of the Annual Gardeeting and that they shall continue
to hold the shares until a decision has been midet éhe request for the addition to the
agenda, whereby the holding period is calculatetsyant to Section 70 AktG. A
rescheduling from a Sunday, a Saturday or a holigay chronologically prior or

subsequent workday is ruled out. Sections 187 80BKSB apply accordingly.
Please send any requests to add agenda itemsftiltingng address:

Deutsche Wohnen AG

Management Board
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b)

Mr. Dirk Sonnberg
Mecklenburgische Stral3e 57
14197 Berlin

Countermotions by shareholders pursuant to Sed@26nAktG

Every shareholder has the right to file a countéiwnoagainst the proposals of the
Management Board and/or the Supervisory Board etAthnual General Meeting, on
certain items of the agenda. Such countermotiorst beiaccompanied by a statement of

reasons.

Countermotions received by the Company at the addvelow at least 14 days prior to
the Annual General Meeting, not including the dzfteeceipt and the date of the Annual
General Meeting, i.e., byidnight (24:00) CEST on Thursday, May 18, 201,7shall be

published, including the shareholder's name, thatestent of reasons for the

countermotion and the position of management, erCittbmpany's website at

http://ir.deutsche-wohnen.com (under “Annual Gehédaetings” > “Annual General
Meeting 2017")

(see Section 126 para. 1 sentence 3 AktG).

Section 126 para. 2 AktG cites circumstances irckviai countermotion and the reasons
for it do not have to be published on the webditeese are described on the Company's

website at

http://ir.deutsche-wohnen.com (under “Annual Gehédaetings” > “Annual General
Meeting 2017”).

In particular, the statement of reasons for a caambtion do not need to be published if

the length exceeds 5,000 characters.

Countermotions and the statement of reasons fan tekould be sent only to the

following address:

Deutsche Wohnen AG
Investor Relations
Mecklenburgische Stral3e 57
14197 Berlin

Fax: + 49 (0) 30 89 786-5419
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c)

E-mail: ir@deutsche-wohnen.com
Countermotions sent to a different address shalbagublished.

Countermotions shall be deemed to have been s@ohattly if they are proposed during
the Annual General Meeting. This does not affeetright of any shareholder to propose
countermotions to the various agenda items duttiegAnnual General Meeting, even

without prior and timely submission of such countetions to the Company.
Candidate nominations by shareholders pursuargdtod® 127 AktG

Every shareholder has the right at the Annual Gdieeting to nominate candidates for
election as auditor (Agenda Item 5) and membershef Supervisory Board (Agenda
Items 6 and 10).

Candidate nominations by shareholders that arévextéy the Company at the address
below at least 14 days prior to the Annual Gendtaéting, not including the date of
receipt and the date of the Annual General Meetirg, bymidnight (24:00) CEST on
Thursday, May 18, 2017 shall be published immediately on the Compangbsite at

http://ir.deutsche-wohnen.com (under “Annual Gehédaetings” > “Annual General
Meeting 2017").

Candidate nominations by shareholders do not reebd published if they do not include
the name, profession and place of residence ofptioposed candidate. Candidate

nominations do not require justification.

Section 127 para. 1 AktG, in conjunction with Sewtl26 para. 2 and Section 127
sentence 3, in conjunction with Section 124 parasefitence 4, Section 125 para. 1
sentence 5 AktG, state additional reasons why datelinominations by shareholders do

not need to be published on the website. Thesdem@ibed on the Company's website at

http://ir.deutsche-wohnen.com (under “Annual Gehédaetings” > “Annual General
Meeting 2017").

Candidate nominations should be sent to the fotigvaiddress:

Deutsche Wohnen AG
Investor Relations
Mecklenburgische Stral3e 57
14197 Berlin
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Fax: + 49 (0) 30 89 786-5419

E-mail: ir@deutsche-wohnen.com
Candidate nominations sent to a different addrieal sot be published.

The right of every shareholder to nominate candilat the Annual General Meeting
shall remain unaffected. Candidate nominations d@natconveyed to the Company prior
will only be taken into account by the Chairmartiué Meeting, if they are provided at

the meeting verbally.
d) Information rights of shareholders

Pursuant to Section 131 para. 1 AktG, the ManageBeard shall, upon request during
the Annual General Meeting, provide each shareholdi information concerning the
Company's affairs, insofar as such informationesessary to make a proper assessment
of the agenda item in question. This disclosurégatibn of the Management Board also
extends to the Company's legal and business netatwith affiliates and to the position of

the Group and companies included in its consoldifiteincial statements.

The Management Board may refuse to provide infdonain certain circumstances
described in more detail in Section 131 para. 3ZAKSection 9 para 9 sentence 2 of the
Articles of Association of the Deutsche Wohnen AG@harize the Chairman of the
Meeting to reasonably restrict the time for shalddws question right and right to speak.
Detailed information on the circumstances in whihe Management Board refuse to

provide information can be found on the Compangbsite at

http://ir.deutsche-wohnen.com (under “Annual Gehédaetings” > “Annual General
Meeting 2017").

Publications on the website / Display of document&t the Company's premises /

Additional information pursuant to Section 124a AkiG

From the date of convening of the Annual Generaletifg, in particular the following
documents, in addition to this Invitation to therial General Meeting shall be available on

the Company's website at

http://ir.deutsche-wohnen.com (under “Annual Geh&feetings” > “Annual General Meeting
20177
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and shall be available for inspection by the shaldehs at the business premises of Deutsche
Wohnen AG in Frankfurt am Main (Pfaffenwiese 308989 Frankfurt am Main) and in Berlin
(Mecklenburgische StraRe 57, 14197 Berlin):

Re. Agenda Items 1 and 2:

The approved annual financial statements and theatidated financial statements
of Deutsche Wohnen AG as of December 31, 2016 adoby the Supervisory
Board, the management reports for Deutsche Wohi@amd the Group, including
the Supervisory Board Report for financial year @04s well as the Explanatory
Management Board Report to the Notes pursuant tdidBe289 para. 4, and
Section 315 para. 4 HGB as of December 31, 2016.

Re. Agenda Item 8:

Report of the Management Board pursuant to Se2@para. 2 sentence 2, in

conjunction with Section 186 para. 4 sentence ZAkt
Re. Agenda Item 9:

Report of the Management Board pursuant to Se@dnpara. 4 sentence 2, in

conjunction with Section 186 para. 4 sentence ZGAkt
Re. Agenda Item 10:

The Conversion Plan of April 19, 2017 on the cori@r of Deutsche Wohnen AG
into a European Company (Societas Europaea, SH)ding the Articles of
Association of Deutsche Wohnen SE, which is attddbethe Conversion Plan as
an annex, the Conversion Report prepared by thealyjianent Board pursuant to
Article 37 para. 4 SE-VO on the conversion of Dehés Wohnen AG into a
European Company (Societas Europaea, SE), théiaaitin of net asset value for
the conversion of Deutsche Wohnen AG into a Europ€ampany (Societas
Europaea, SE) by Ernst & Young GmbH Wirtschaftipmgsgesellschaft, Berlin
office, pursuant to Article 37 para. 6 SE-VO aslvesl Information pertaining to
the members of the first Supervisory Board of DelwtsWohnen AG as proposed

in the Articles of Association.

In addition:
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Report of the Management Board on the partial zatiion of the Authorized
Capital 2015 against cash contributions under simfuof subscription rights in
February 2017,

Report of the Management Board on the issue of extile bonds based on the
authorization of June 12, 2015, with the exclusimisubscription rights on
February 27, 2017.

The above documents shall also be available fqeictson during the Annual General Meeting
on Friday, June 2, 2017. The legal requirement| dbmlsatisfied with publication on the
Company's website. In addition, the documents $feaent once, promptly and free of charge

by post to each shareholder, at the shareholdepsest.

Any countermotions, candidate nominations and retguir additions to the agenda made by
shareholders shall also be published via the afenéioned Company website, provided they

reach the Company by the specified deadlines andudject to disclosure.

This Invitation has been forwarded to such medat ttan be expected to disseminate this

information throughout the European Union.
Frankfurt am Main, April 2017
Deutsche Wohnen AG

The Management Board
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